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ACTION A RESOLUTION 

EXTRACT FROM THE MINUTES OF A regular 
MEETING OF THE Charlotte City Council 
HELD ON Julv 23,  2007 

The following resolution was introduced by R,,,,,, , 
seconded by Kinsnv , considered and adopted. 

RESOLUTION AUTHORIZING, ADOPTING, APPROVING, ACCEPTING AND 

RATIFYING THE EXECUTION OF THE GRANT AGREEMENT FOR PROJECT 

NUMBER 3-37 -0012 -56  BETWEEN THE UNITED STATES OF AMERICA AND 

THE CITY OF CHARLOTTE. NORTH CAROLINA 

BE IT RESOLVED, by the CITY COUNCIL of 
THE CITY OF CHAFLLOTTE, NORTH CAROLINA 

SECTION 1. That said City Council hereby 

authorizes, adopts, approves, accepts and ratifies the execution of 

a Grant Agreement between the Federal Aviation Administration on 

behalf of the United States of America and the City of Charlotte, 

North Carolina 

SECTION 2. That the Execution of said Grant Agreement in 

quadruplicate on behalf of said City Council by 

T. J. Orr I Aviation Director and the impression of 

the official seal of the City of Charlotte and the attestation 

by Brenda Freeze ; City Clerk is 

hereby authorized, adopted, approved, accepted and ratified. 

SECTION 3. That the Aviation Director is hereby 

authorized to execute payment requests under these Grant Agreements 

on behalf of said City of Charlotte . 
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I, Stephanie C. Kelly, Deguty City Clerk of the City of Charlotte, Korth Carofiaa, Dl3 IBISII~BY - - - . . " -  - .  . . -. - .% - . 
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A WESOLUTIDPq OF THE CITY CDUJCE OF THE CITY OF G OTTE 

@ DEmDOR ALON G SOUTH BISULEVAW WITH TWW/HOIi[T 
PAIrfPTEm, AT JD APFaPATED EPa'FITU OF THE O W R  COMPWY 

WHEREAS, the City of Charlotte (the "City") pwchased the 130 foot wide 
Charter Right-of-Way? formerly owned by the Norfolk Southern Railroad, located in the 
SskaehEnd area sf  the City; and 

WHEREAS, in 2005, h e  City though the action of its coundl adopted the 
SouthEnd Transit Station Area Plan to guide the devdopment along the buffer area of the 
I qn P- - A  ---: 3 -  n - : I  0- .... : -1 ... - . .i 
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BE IT FURTHER mSOEVED that the actual exchange sf property rights set 
forth herein between the City and Trmsnt Partners, its successors and assigns, shall not 
occur until the City of Chaslok receives Federal Transit Authodty approval of f e 
ex~hmge of land rights is received. 

FURTHER =SOWED, that the City Couns;ll for the City of Charlotte 
auhslaes the City Manager to execute the necessary legal docments to complete the 
exchange of the land rights between the City and Tremont Partners, its successors md 
assigns, 

ADOPTED this - 231-d- day of-July ,2004. 
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mSBLUTI0N AUTHBWZmG THE LEASE OF mTENNA A m  
G R B m D  SPACE TO Ck 

WHEREAS, the City of Charlotte ('"the City9') o m s  property and a co 
tower located at 232 Heathway Drive in Charlotte (""he Property9'), Mecklenbwg 
County, North Carolina; and 

VLHEFCEAS, the Property has space available for the placement of comua7ications 
equipment which will not interfere with the City's current or future needs; and 

W E W A S ,  Clearwire US LEG desires to lease approximately 49 square feet sf  the 
Property for an equipment shed and space on the tower for comunications antennas, for 
a term of five years, with the right to renew the lease for f o u  additional fivk-year terms; 
md 

WHEREAS, in consideration of leasing the Property9 Cleanvire US LLC has agreed to 
pay rent in the amount of one thousand two hundred dollars ($1,200.003 per month for 
the first twenty-two months, then increasing by a factor of three percent (3%) p a  year 
mual ly  on July 1, beginning July 1,2009; and 

W E N A S ,  Section 8.13 1 if the Charter of the City of Charlotte authorizes the City to 
lease its property for terms of more than ten years upon resolution of the City Council 
adopted at a regular meeting after public notice; and 

WHEREAS, the required notice has "sen published and Council is convened in a regular 
meeting; 

NOW THEmFOIPE, BE IT RESOEWD by the City Council i-br the City of Charlotte, 
pursuant to Section 8.13 1 of the City of Charlotte Charter, that it hereby authorizes the 
lease of the above referenced Property as follows: 

The City Council hereby approves lease of the c ~ t y  property described above to Clearviare 
US LEC for five years, with the lessee holding a right to renew for four additional five- 
year periods, and aufiorizes the City Manager or his Designee to execute any instmenta 
necessary to the lease. 

THIS IS THE 23m DAY OF JULY, 200'7. 
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'Nl-I'Z'REP S, 11 ,e 1Ji1.r Gotii r c i  of the 1Ci 7 of 61 ia1.1 ~t ;e &CIS as a fact r,hat it is rliecessary to 
acq~iii-e $ela bin 113 )I ~er t ; ~  a s  in 1ii :a ed. E do r Ib: the IPI I' I ? D. P LETTP.J .: : 153 I 1 31;11LlT11'P I DS 5 :TI 3N 
BIIi  ZJ'1,SGl:;and 

mEREP!d;, tl ~e City ei$he~ in goc i hit1 has r .dertaken ta negotiate fo - the pwchase of this 
property but has been unable to reach an agreement with the o. rners for le pwd~ase price or, after 
reaso lable dil igenee, has beel I unable %o toego tiak a ppurdl~aae price; 

El 3 8, T.i' 13R;Zii' 3Em, IBE Ki? ItESi3L'lJEI: E .q the Ci ,y iCt i xnei:l of The [City 0.: Charlotte, that 
con i e n z a t i ( ~ ~ ~  p~ xeedings are I ere1 y at tho3 'zed1 to ii e insti ;I ;st! agahst tl e Ilea rerky i~ t ficatetl helow, - - - .  - - .  - - - -  - - - 
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A RESOLUTION AUTHORIZING CONDEMNA.TION 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 HUNTINGTON PARK DRIVE-8" SANITA.RY SEWER 
RELOCATION 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 a n  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: 
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A RESOLUTION AUTHORIZING CONDEMNA.TION 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 HUNTINGTON PARK DRIVE-8" SANITA.RY SEWER 
RELOCATION 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 a n  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: 
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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 1-277 CALIIWELL INTERCHANGE PROJECT; 

WHEREAS, the City either in good faith has undertaken to negotiate for the purchase of this property 
but has been unable to reach a n  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: 
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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 1-277 CALDWELL INTERCHANGE PROJECT; 

WHEREAS, the City either in good faith has undertaken to negotiate for the purchase of this property 
but has been unable to reach a n  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: 



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 SLAGLE DRIVE TO MILTON ROAD-PROPOSED 12" 
SANITARY SEWER REPLACEMENT 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 a n  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: 
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A RESOLUTION A.UTHORIZING 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 SLAGLE DRIVE TO MILTON ROAD-PROPOSED 1299 
SALNITARY SEWER REPLACEMENT 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 a n  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: 
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RESOLUTION CLOSING A 30-FOOT PORTION OF RIGHT-OF-WAY AT THE END OF EQUITABLE PLACE 
IN THE CITY OF CHARLOTTE, MECKLENBURG COUNTY, NORTH CAROLINA 

- - - -- 

\XITHEREAS niir~iiant tn the nrnvicinnq nf Chanter 1 And-300 nf t h ~  C O ~ P Y , ~  C+O~,+PC.  ,dx~-r+t. P,~,I:,- CL- 



"Exhibit B" 
EquitabIle Place Right Of Way Abandommt 

lhgbhg at a sst r e k  in the North l3mtan right of way of Equitable P W ,  thar+ with 
the~ofwsyofsaidraadwithanArctodae~Ba~aRBdiusof209.15',~a 

of 208.29: and being Chordbd by a baring of S 32'5824" E, a d  a dishace of 
to a rek,  thence with said rigkt of way a of S 6!029'60n E, 

&rrd;istamof 12.02',to apoint, saidpoint beingtbPOINTOF BEG=@ thence 
.~ithabeaingofS6l03021"E,andadistsnceof29.15~toapointinthe~ 
temnhus of Equi-ie Plsce as dmwn on Plat Book 17, Pqge 234 of  the MerW,enburg 
C3mnt.y Registry, &d point being 1oatedN 613021" W and a distaace of 241.13' from 
a re&, thclece with a bearing of S 28°30'00" W, aad a distance of 60.00', to a point; 
tbme with a baring of N 6102$'MW W, and a distPm of 20.07: to apohc thar;t with 
an Arc to tbe Ldf having a MUS of 20.00', and a Length of 9-42', cnd bciDg Chorded 
by a bsgting of N 74O59'29" W, and a distance of 9.34' to a point; thence with a boaring 
of N 28°30'00" E, and a distance of 62-17, to the paint of beginning, aad CO- 

0.040 A- as shown on a Ri&t Of Way A l x m b m d  map 'TWiUbit AA" by Carolina 
Surveyors, Inc. dated February 28,2007. 





Re9M,Z]TfON DECLMUNGANIWTENT TO ABANDON AND CLOSE 8 pordotl of 
Cemmdy How and Raw Famu ROId in the City of Cbarlone, Meckhbmg 
coumy, Noah Cardina 

tbe two podm of&$at-of-way to be e10d  lies within the Weston 
GlenCo&' ~ l l l o a r t B o d ( n a n ~ d R 0 a F u m ~ ) :  
b e & & u & g t i o m ~ ~ ~ W e a t ~  ~ ~ l y 5 / 1 7  
~ b b h s t 5 r m h w s s t t h e ~ y & ~ p o a i o n o f C a ~ ~ ~ .  
~ B ~ a s a d ~ r r l p ~ B i i c I d c R 0 r r R a r d ) : ~ f i r o l n ~  
H o w l P n a d ( n ~ w ~ m F a n n ~ ~ - y a p p  -IY 
.eJ1~tojtst~aculae-~assho~1~h~~marlPed~A-l &A-2" 
and is more particularly demi'bed by metes a d  bouads in a doamat marked "Exhibit 
B-1 and B-2" both of which are available fw M o n  in the office of the City Clerk. - - 
City Half, Cbarbtte, Nolth Caroh. 

W b g a e a s t h t s p r o d u r e f o r O r ~ s t r a e t s d ~ a e s ~ i n ~  
Car& G d  Statuhq, S d o n  160A-299, mqdm that City -1 first adopt a 
~ ~ i t 1 ~ & e e t t o d m t b e ~ l P f d ~ a @ i c h e a r i n g o n h  
q u e s t i ~ n ; ~ g a s n i e ~ ~ d h a s t h e ~ a r b a H b e ~ ~ ~ a w e e k  
f o r ~ ~ v e ~ ~ t o & ~ a n d a ~ M b e s e a t b y r e g i r r t e r e d o r  

Now, then&%, be it itresolred, by the City Cwncit ofthe City afChglrlo€@ at it's 
re&& 9oWded $easioil of July 23,2007 tbat it intend& to Jolle a portion of 
~ b R a a d a n d h F ~ M a n d W t h e e a j d ~ ( e r p o r t i o n ~ Q  
~ ~ ~ y M ~ o n ~ l a s p d d s % p u b l i c ~ o n t h c ~ t o  
b e ~ d a t 7 : a ) 1 w n o n ~ o n d a y , t h e 2 ~ d a y o f ~  2007iac11.11~~nreatiogchamber, 
6 0 0 ~ 4 * ' h  C k W e ~ o i t h  C P I O L ~ ~ ~  

The City Cleat, is hereby &e&d to publish a copy of tbis resolufion in the Maenburg 
T ~ o a c e a ~ & ~ ~ v e w e e k s n e x t ~ t b e d a t e & u d h P a e f o r ~ c h  
bearing a~ -4 bpl4.C.G.S. 16OA-299. 





RESOLUTION APPROVING A PWRCHBSE AN13 SALE3 AGREEMENT 
WITH SCALEYI4AR.K PARTNERS, LLC 

,. , : . , city O ~ C ~ W  ~ w n s  . . IY 16.407 sew 0f11llld 
I o U d X o f  South Bsulc*cd n d  a lmr in Charlotte, 

c*wityy E;Tarf$. mw & mM&g ofMe&&utg Cot@-  TI^# Pttrcerls 
# 149412-39, #149-012-47, X 149-01-10, and #149-0124 (gumuMveLy referred to a8 
t t t e s m ,  

NOW TBE~FOBE,  BE IT REBQLVED by the City C~uyloil for the City of 
ChitFlatte, pum& to %&on @.22@) afthe City of &&ex, &a# i$ hereby 
wuho* bhs private 4 s  of& &we re* P1.Q- to Buyer as fokws: 

(a) $6.985  eon p u s h e  for tb PropmQ payable w falllow: 
i. $1,39T,800 at ahsing 
ii. $3,3%4,5Wsp Or b&re Oct6ber 1,2008 
iii. ~ , ~ 0 0  on 61 befw OEsQw 1,2009 
iv. $I,639nW am I% bfm Clotow 1,2010; 

(b) Bww @ db;w'w~MIO,WO at &&ag k r  co-on of a 
*%ryM&:w-~~ll&.m, 

(c) B ~ b t O a ~ P P m c r k & K d e . f a e i l ~ o n ; t h e p ~ b y  
Nbvembex 1,2Q12 and cmvey tb City a pamtmt easema far use of 
315 

hiween &e tempo- Park &Ride and the Light %.I Station; 
(e) Q belop m ~ @  site glaa in wu-0 @& fw a 

tmdt orietlmi d e W I ~ e n c ,  
(f)  Buyer devehpmt sf 80 &&1e heusing units; amj 
(g) B ~ ~ d t o t o S d l ~ s E n t e n p r i g e P 1 . Q ~ d g a c t l  

coraSskmt with the City's policy. 
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EXTRACTS FROMlblmmEs OR CITY COUNCIL 

A B-lar Meding of the City Council of the City of Charloite, North Carolina was ddy held in 
the Meeting Clamber at the Char1otte-Wenburg (30vemment Center in Charlotte, North Cmliua, the 
regubplace of meeting, at 6:00 P.M. on July 23,2007. 

kfP&W'S-t: Counc~lmembers: Barnes$Wurgess, Carter, Dulin, Foxx, Kinsey, 
Lassiter.  Lochman, Mitchell, Mtlmford, and Turner. 

Metnbers Absent: 

CouncWber  Burgess introduced the following resolution, a summruy of which had been 
provided to each Corn-, which was read by title: 

A RlBOI,UTION AUTBOIUZING TUE PPO&SSUANCE UNDERTEE PROVISlONS OF TEE STATE 
~ L o C l b L G o ~ ~ B O N g A C F , A S A N I B - N D E D , O F ~ S ~ O F  

RB,VBWE AND REFUlYDMG RE- BONDS AMD O M  SEREES OF 
VAUIMLU UTE AWQRT REmNUE BONDS OF THE CfFY Op C~ARLOTC& THE 
 ATE SALE OF THE BONDS; AND VXRIOUS AGREEMEJW AND ACTIONS m 
G O P M E ~ O N  WEB SIUCHTaanSAmONS 

IPBWIEQS, the City of Charlotte, North Carolina, a mMi+ c o r p o ~  in the State of North 
Carolina (the "Cily") owns and opmtm within the City a public &port known as the Char- 
k~tidAirport(to~wi&such~~th~asmaybmadcfiomtimetotime,the 
'Xirport"); and 

W H E W ,  the City City empowered, under the C0118titutbn and laws of the S'tak of North 
Carolina, particular17 The State and Local Government Revenue Bond Act (Sections 159-80 to 159-97, 
inclusive, as amended, of the General Stittutes of North Carolina), as the same may be amended from time 
to time (the "Act''), to issue its revenue bonds for the purpose of financing airport facilities and r&ding 
prim bonds issued for such purposes; and 

FPHgRECP, the City Council of the City (the "Cify CarmciI") on November 18, 1985 adopted a 
bond order auth- sad w d n $  aixport revenue bonds of the City, w%i~h the City Council 
n@pkmmted and ametsdcd on June 8,1992 and August 23,2904 (the "&md Or&"); and 

FWWBkUS, the City Cormd haFeby d&emhgg that it is n e o w  (I) to improw 
Charlotte/JhugIas I n k m a t i d  Airport (the "Aizport"), including, but not timited to (a) the acquisition, 
reha- rmomtim, apawbn cowtmction of &in imprGwmen% to the Aqort, consisting 
of the (i) cmstroction of a new runway, (ii) the constructim of the East Parking Deck, (iii) reconsWon 

CLT 1037771~6 



of m c m  resfrooms. (iv) replacement of terminal signage, and (v) aaquisition of land for the Airport, : 
and (b) other Improvements at the Airport congisteat with the Airport's mission (the "Prqjectt"), (2) to 
pay the costs of immce of the 2007 Bonds (as hemiuah deikd), and (3) to % h d  in advance of their 

* 

matdries rbe City's Abport Revenue Bonds, Series 1999A maforlng on July 1,2029 (the "Re- . 

Bonalr"); a d  

RaceREAS, ~intoobtainaportionofthefundstoacquire, comtmctandqequiptheProject, 
t h e ~ b a s ~ t e ~ v e t t r e ~ o 1 8 ~ b a d h e r e i n w h e r e b y t h e ~ t y w i l l a u t h o r i z e a n d  
~ v e ( 1 ) t h e ~ ~ e o t ; i u n o n g o t h e r ~ ~  tw~seriesofitsairpertnvenuebonds,onetobeImown 
as "City of CharI~tke~ North CordiRa A i m  Revenue and R&mding Reventle BoltdF, Series 2007A" 
(brc 3007AB&'~inan~tepdnoipelamorrntnottoedS111,500,009,andageaondtobe 
kmwn aa "Ciq of CkarIotte, NMh CwdlJna VatlabIe Rate Airport Rev- B d ,  Skies 2O07BB'(the 
"2087B Em&" togetlw with the 2007A Bands, thc "2007 Bonds") m an a@mgab mcipal amount not 
to exceed $52$00,000, (2) a Bond Ptuehase Agmment among the Local Gasgomcnt ~ s s i o n ,  the 
City and USS Secutities LLC, a6 repmentative ofthe undermiters named therein, providing for the sale 
of the 2007A Bonds authorid bereunder (the "2007A Bond Purchase Agreement"), and (3) a Baud 
Purebase Apement among the Loeal Go-ent Conrmission, the City a d  UBS %mities LLC, 
propicling fbr the sale oftbe 2W7B Boeds a n i k k d  itemunder (the "2007B Bond Pmhare Agreement" 
togetha with the 2007A Bond Purchase Agreemat, the "Bond&rrchase+emenfs'~; %ad 

m R E A 9 ,  copies of the forms of the following documents relating to the tmmad(~1~ demibed 
above have beon filed with the City and have been made available to the City Cormcil of the City (the 
"City Gmacil"): 

1. the Bond Purcha§e Agmmetlts; 

2. the Lttter of Wt md Reimbursement Agreement dated as of August 1, 
2007 (the "Reinlmr~ement &ewmt")g the City, Ban% of 
America, NA., as credit provider, a d  U.S. Bank National Amciation, 
as paying agent and tender agent, with respect to the 2007B Bonds; 

3. the Rmad&ing Agmmat dated as of August 1, 2007 (the 
"1PemmbtiRg Agreement'? betwean the City rmd UBS Securities LLC, 
as remarkethg agent for the 2007B Bonds (the "RemmkvtingAgerrt'7; 

4. t h e ~ w ~ A g n e n i e n t ~ o f A u g u ~ t l , 2 0 0 7 , b e t w e e n t h e C i t y a n d  
U.S. Bank National Associatiq, as escrow agent for the Refunded 
Bonds; 

5. the prt:lim&q Official Statement to be dated on or about July 11,2007 
(the "2007A Prsliminmy @id Statement") with respect to the 2007A 
Bonds; 

6. the Official Statement to be dated on or about July 27,2007 (the "2007A 
O&id S'#mmtl') with regpect to the 22007A Bonds; 

7. the OBoial ,Wenwnt to be dadatad on ctr about August 8, 2007 (the 
Y007B W c i d  Statement" b g e t h  with the 2007A OBcial Statement, 
the "C@cid S a t e d  ")th wpeot to the 2607B BQU& and 
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8. the Chmnty Apmwnts to be dated an or about August 16, 2007 
besweetl the City and Amhc Aswnanoe Corporation with mpmt to the 
2007 Bonds. 

m, the City Council considasd and rece.gkz& that auiable interest rate debt 
insbum& may subjbet the City to the risk of higher inter-& rates with respect to the 2007B Bonds in the 
future andthat i n a d d i t i o a t o t h e ~ 1 e i n ~ c o s t ,  the City must paythe fees ofthepoviderof a 
letter of d t  and tile nmarlreting agent for the 2007B Bonds, which fees will inemas the variable 
intmest oosttotbecity; 

NO% TITEREPORE; BE ITR&SOLYIED by the City Couecil of the City of Charlotte, North 
Carolina that the City Council has determined to adopt, in g o c o ~  with Section 208 of the Bond 
Chiex, this ~ l u t i ~  authoriaing the isaance of t$e 2007 Bonds, as follows: 

Section I. For purposes of this Resolutron, all capitdhd, undefined words have the 
meanings asoribed to them in Agpendix A (''&pen& 6'3, with respect to the 2M7A Bonds, and 
Appendin B (''Append& B" tog&a with Appendix A, the "Appedicds"), with respect to the 2007B 
B o d ,  attached hateta. The Appendices are bumpomtad ints this Resolution by reference. 

S d n  2. Tbe City shall issue (1) not to exceed $1 11,500,000 in total aggregate principal 
amount of its 2WA Bonds, and (2) not to exceed $52,000,000 in total agjpgate principal amount of its 
2007B Bonds. 

Se& 3. The 2007 Bonds shall be dated as of their date of issuance and pay inkre& as set 
forth in the Appendices. The 2007 Bonds are being issued to provide funds (1) to pay the costs of the 
Roject, (2) to refund in advance of their matuiities the ReRrnded Bonds, and (3) to pay the costs of 
hingthe2007Bonds. 

S e e h  4. Tbe City Council has awutained and hereby determines that the average period 
of us- ofthe capital projects being fhmced by the proceedP of the 2007 BonQ is not less than 25 
ycsrs wmputd &om the date of issltance of the 2007 Bonds. 

S d n  5. The 2007 Bonds are payable in annual inshhents on July 1 m each year, as set 
forth in that certificate of the Director of Finance of fhe City pursuant to Section 2.03 of Appendix A and 
assetf~in~t~cateoftheherofFinanceoftheCity~tto Section2.01 ofAppendix 
B. 

S&n 6 The City c o ~ t s  to take such action as may be required in the Opinion of 
Bond Counsel to cause the 2007 Bonds and all actions ofthe City with respect to the proceeds thereof to 
comply with hternal Revenue Code of 1986, as amended (the "Caie3. The Director of Finitnce of the 
City is hereby authorized to execute a nu-arbitrage certificate in order to comply with Section 148 of the 
Code and the appliable Income Tax Regulations themmder. 

Sccrion Z The Co&on is hereby rqwsted to sell the 2007 Bonds through a negotiated 
sale to U B S  $amities U C  pursuant to the tams of the Band Purchase Agreernants. The fonn and 
content afthe Bond Bnchase &wanen0 are in &I r e p c t s  approved and confirmed, and the MayorJ the 
~ i ( y ~ ~ o r ' ~ ~ o f ~ ~ o f ~ c i t y i s ~ h e r e b y ~ w d ~ ~ t o  
exewte and &tim ihe Bond k'wdwe Agmment~ t5r and on behalf of the City, including newsary 
mmtwpa&, in s u b t i a l l y  the hc fonnd content psmted  to the City, but with such chanp, 
mdiht ions,  sdditims m deleeim therein as he or she may deem necessary, desirable or m a t e ,  
the exmution t h d t o  4 t u O e  conchive evidence of his or her appmorrl of any and all such changes, 
ndifiations, additions or deletions therein, and &at firom and  aft^ the execution and delivery of the 
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Bond Purchase Apemen@, the Mayor, the City Mawget and the Direotor of Finance of the City are 
berebyautEMriz9d ,~anddireotedtodoal l suchectsandth ingsandtoe~~:utea l l such  
dtuxments as may be neoesssry to carry out and cornply with the provisions of the Bond Purchase 
Ageam& as exeouted 

Scuba & The fcm and eontent of the ~~ Agmmmt, the Escrow * t :  
and the b n a r k t h g  Agmment be and the same hereby are in all m v e d  and c e d ,  and 
t h e ~ , t h e C i t y ~ g e r o r t h e D i r e c t o r o f F i n a n c e o f ~ C i t y i s h e n b y ~ ~ ~ e m p o w e r e d , a n d  
diraotcd to cJrecute and deliver the Rcimbu~eme~t Agmm31f the Esrrow Agnement and the 
Rem&eting Agmmat fw cmd on W of the City, including nweesaty cotmiapls, in sub&mtially 
thefonnaadetmte&prasentedtotheCity,butwithsuchchengep, ~ o l s $ a d d W n s o r d e l e t i o n s  
thaaln aa he or she may deem necesmy, desirable or -, the execution thereof to constaoa 
c o n c I k  e v i b  of his or her approval of any and all such chan$es, modifications. additians or 
deletians thtrein, and that from and after the execution 8nd debwry ofthe Rei?nbumanent Agmmmt, 
theEscrow~g~eamentandt8eRermvksting~t,tbe~~or,theClty~gerandtheDinctorof 
F i r r e M ? e o f ~ C i t y a r e h m b y a u ~ e m p o ~ a n d ~ e e d t o d o ~ w c b a c t s a n d t h i n ~ a n d t o  
G x e c u a t a l l s u c h ~ e n @ a s m a y b e n e c c g s s r y t o ~ a u t a n d ~ l y w i t h t h e p r o v i s i o n s o f t h e  
R w t  Agmmat, the Escrow Agmamt and the Ebmddng Agreement as exeouted. 

Sdclton9. The form, terms and content of the Official S$Itemmh are in all respects 
auhrbd, appved and co&med, and the the of the OfEcial St~tementa by the UndwMiter and, solely 
with respeot to the 220073 Official Sbkmmt, the R-ketiag Ageat in connection with the sale of the 
mO7A Bonds and 200% Bands, as applicable, and, solely with m p c t  to the 2007B Official Stahmt, 
rem&etkg of the 2007B Bonds is hereby in all respems authorid, approved and con6rmed. The 
Mayor, the City Manager or Director of Finance of the City is authorized to exesute the Of6cial 
Statements on behalf ofthe City. 

S i d a n  Ilk No stipulation, obligation a agfeement herein herein or or& in the 2007 
Bonds, this Resolution, the B41d Purchase Agreement, the E m  Agremeat, himbursemeat 
Agreenzent and the lhwketing AgreRnent or any other i n m t  related to the issuance of the 2007 
Bonds shall be deemed to be a stipulatit~ obli@on or ~~t of any &m, agent or employee of 
the City in his or her individual capacity, and an such officer, agent or employct shall be Personay. liable 
on the 1007 Bonds or be subject to personal liability or aooountability by reason of the issuance there0.f. 

S& 11. The City Wmgm and the k c *  of Finamce of tfre City are h b y  authorized, 
empoweredanddirectedto~anyandal lothrrsotsandtoexeouteanyandal l~er~w~& 
they, in their theitmetion, dem namwry and &te in order to consummate the transaotions 
wntemphbd by (1) this Resolution and (2) the ofher documents pented to this meeting except that 
naitha o f t h e a b o v e i s ~ ~ o r  empowered to do an~goruxec~teanydocument whichis in 
contm~8fltion, in any way, of&) the specific provisions of this Rwiation, @)any agt.eement to which 
the City is bound or (c) any applicable law, statute, ordinance, rule or regulation of the United Staks of 
America or the State of North Carolina. 

From the adoption of this Reso1ution until the date the 2007 Bonds are issued, the b4ayor, the 
City Clerk, the City Manager and the Rimctor of Finance of the City are hereby mthorbd -wed 
a n d ~ t o ~ a n y c h a 8 g o s , ~ d ~ , a d d i t l l o n s o r W a n s t o ~ A p p e a d i o e s h e r e t o o r t h e  
domimabhembbo~e m t t h k d a a  h e o r & h e y ~ ~ 8 M l e o r ~ a ~ ( 1 ) & t  may 
b e r e q ~ b y t h e ~ a g e n ~ i e s r a t i n g t h e 2 0 0 7 B o & ,  (2)thatmaybeneoessaty to carry outand 
comply with the provisions of said dammenis as emax@, or (3) to eihtwde other technical changes to 
Ehe pmkians of tbe 2007 Bonde neoea~ary to implement the intent of this Resolution. Furthermore, the 
Mayoa, the City Clerk, the City Mima@ and tbe Direotor of Finance of the City are authorked to take 
any and all further actions to execute and deliver any and all other documents as may be necessary n the 
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issum% of the 2007 Bonds and the emxdion and delivay of the Bond Purchase Agreements. Any 
changes, moditcatims, a&tim or deletions to the A p p d c e s  shall be set hth in a e t e  executed 
by the City Maoager or the Dimtor of Finance of the City on the date the 2007 Bonds are issued. 

Sedou 12 Tlie Mayor, the City 'kmager, the Direotor of Finance of the City and the City 
C l c r k a r e ; h e r e b y a u t h n i z s d a n d ~ t 6 ~ a n d ~ w h g l t b e 2 0 0 7 B o n c f s s ~ e i s a u e d ,  
d e d  copies of all the prooewhngs end records of the City Council relathg to the 2007 Bonds, and 
w c h o t b a ~ ~ d ~ 8 t e s s a d d ~ t s a s ~ y b e r c q u i m d t o s f L o w t h e ~ l e l a t i n g t o t h e  
l e ~ t y a n d ~ o f t h e 2 0 0 7 ~  asswhfaotsapparontbcbooksandreoordsinwch~s 
m & d y  and oontrol or as othetc*ise known to them; rmd all such d i e d  copies, &5catce, &davits 
and daouments, inolding any hemtofore ftnnislred, shall constitute mpmcnta- of the City as to the 
truth of all ScatemeQts conbilled iknin. 

Scclion13. Mactasaddo~ofthehe~ayor,~CiCity~,tbe~dFinanoeof 
theCityandtheCity Clerkthat ere ineonformitywi thtbepula~~es~~tsof th i sRdut ionandin  
the ftlrtherPlce of the ismauce of the 2007 Bonds and the execution, delivery and performance of the 
Bond Pwchasc Agwmcnts are in all respec$ apgmved and confi.nneb 

Saetlon 14 If any ane or more of the agremmts or provisions herein contaiaed is held 
conlmy to any exprese provision of law or contrary to tbe policy of expms law, though not expressly 
prohiiited, or against pubtic policy, or for any reasctn whatsoever is hdd invalid, then such covenaats, 
agraements or pvisim are d and wid and separable &om the remaZlEing agreements and provisions 
andwillinnoway&ectthevalidityofanyoftheothaagreementsandpvisionsbereoforafthe2007 
Bonds authorized -dm. 

Section IS. This Resolution is adopted with the intent that the laws of the State govern its 
c o ~ o n .  

Se&n 16. This Resolution takes effect immediately on the delivery and payment for the 2007 
Bonds. 

&&%#I 17. AU resol~aa~~ or parts thereof of the City C O W  in conflict with the provisions 
hffein contained are, to the extent of such d c t ,  hereby superseded and repaled 

Section I& This Resolution is effedve on its adopf~on. 

On motion of Councilmember Burgess , seconded by Councilmember 
Kimsey , the foregoing orda entitled: YA RESOLUTION am om^ rn ISSUANCE 

UMIER THE PROMS~OWS OF TBE  ST^ AND LOCAL Gowcimmm l W m i ~ ~  Bow, An, AS 
&WENDED, OF ONE gERIES OF AIRPORT RRVENUE AND REPUNDING REVFBIJE BONDS AM) ONE 
smm OF VARIABLE RATE AIBPORT REVENUE ~ N D S  OF THE CITY OF 63wcwmt; THE PRIVATE 
SALE OF THE 2007 BOW AND VARIOUS A G E E R M E ~  AND A C T I ~ S  IN CONNECTION WITH SUCH 
T R A N s A ~ N S "  was adopted by the followiq vote: unamimous 

AYES: CouneilnrembarBarnaa, Burgess, Carter, Dulin, Foxx, Kinsey, Lassiter, 
Lochman, Mltchell. Maford, and Turnar 



P ~ , A D O P ! E W A A T J  &BROYED this 2p day of .I+, 2007. 

* * * *  

1, stepbde C. Eel&, Depw Clerk of the City of Charlot@ N& Camtias, DO HEREBY 
CERTIFY the* the hzgchg % a m e  and exact copy of a Rewirrtion adopted by the City Ca& of the 
City of Charlotte, North Carolina, inregular seasion convened on the 23* day of July, 2007, the 
referenm having been made in Minute Book 1% and recorded in full in Resolution Book 40, Pages (74% 
m). 
m m $ ~  8ly hand and ths carporate seal of the City of ClnaW, N- Csrolina, * * SU'dw d 
July, 2007. 
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ARTICLE L 

DEFINITIONS 

Seotion 1.01. & h ~ i n g  of WonLp llnd Terms. All words and phrases defined in Article I of the 
Bond Order are incerporated herein by r e f w e .  In addition, the following terms, except where. the 
context indicates otherwise, have the resptdve mwuinga set forth below. 

(a) Additional D$hitim. The terms in this Section 101 defined for all purposes of this 
Appendix A and of any imtrument amendatory hereof or supplemental hereto, end of any other 
uMsurtmt or any otheh document perkin& $ereto, except where. the context by clear implication 
athensiee quires, &dl have the awnings herein specified: 

'2ppndix A" means this Appendix A which is attached ta, and incorporated in, the Sezies 
Resolution. 

"8uthoR'aed Denomination " means $5,000 and any integral multiple thereof. 

"&,mi CozmseI" means an a-ey or 5 n  of attorneys of mapized national standing in the 
field of law relating to municipal bonds, seteoted by the City. 

"Bond Regishra" means U.S. Bank N a b i d  Association, or any successor or successors thereto 
appointed pursuant to the Baad Or& the Series Resolution or this Appendix A. 

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

"Direct P m l i c ~ "  means a participant in the hekentry system maintained by DTC. 

"DTC" means l'k Deposim Trust Company, New Yo& New Y& 

" E S m  Agent" means U.S. Bank National Association, or its successors and assigns, as esctow 
agent under the E m w  Agreement. 

"&crow Agreement" means the Escrow Agreement dated as of August 1,2007 between the City 
and the Escrow Agent. 

"Fhmce Director" meens the Director of P i  of the City, the person perfonning the duties 
of the Finance D ~ O T  or the official suc- to the Fieance Dimtor's principal functions, the 
Assistrmt Finance Dimtor or any Deputy Finance Din?ctor. 

"F#ch Ratings" means Fitch, Inc., a corpmtion organized and existing undez the laws of the 
State of Delaware, its successors and asissigns and, if such corporation is dimlved or liquidated or 
0th- oeases to perfom seomities rating services, such other n a t i d y  m o g h d  securities rating 
agency (other than W or Moody's) as may be designated in writing by the City and approved in writing 
by the Insum and the LGC. 

"hs.." mans Ambac Asmanee Capation, a Wisconsin domiciled stock insurance 

~Entetesr P q m n f  Dafe " means January 1,2008 and each July 1 and January 1 thereafter. 



"Mail" means Grst-class United States mail, postage prepaid. 

"illoody's" means Moody's Investors Service, a corparaton organkd and existing under the 
laws of the State of Delaware, its mccesm and their assigns, or, if such corporation is dissolved or 
liquidated or otherwise ceases to perfom securities rating services, such 0 t h  nationally recog&& 
securities rating agency (other than S&P or Fitch Ratings) as may be designated in miting by the City 
andapproved inwitingbytheInsurerandtheLGC. 

"Pwing Agent" means the Trustee or any succesgor or successors thereto appinted pursuant to 
the Bond Order ot this Appendu A. 

"Polv" means the financial guanrnty insursnce poliey issued by the Insurer s i m ~ e o u s l y  with 
the delivery of the 2007A Bonds, insuring the payment when due of the pineipaI of and interest on the 
2007A Bonds in accordance with the term thereof. 

"Pumhme Confract" means the Purchase Contract among the Locd Government Commission, 
the City and the Purchasers, providing for the initial p h a s e  of the 2007A Bonds. 

" P ~ w s "  means the investment banking tirm of UBS Securities LLC, Banc of America 
Securities LLC, Citipup Global Markets Inc. and Wachovia Bank, National Association, and any other 
investment banlang firms or underwriters that may be named in accordtrdt.nee with the Purchase ConBac. 

" @ u ~  Sue@ Bond" means any surety bond or other insumme policy, which has liquidity 
feahues equiva1ent to a lekr  of credit, or any letter of credit +sited in the Debt Serpice R-e F d  
in lieu of or in partial substitution for monies on deposit therein, the issuer afwhich is rated in the h i e s t  
rating category by S&P, Moody's or Fit& Ratings and approved by the Insum. 

"Qual@ed Swafy BondProvider " means Ambac Assurance Corporation. 

"&athgAgencyn means Moody's, S&P or Fitch Ratings. Except as otherwise provided herein, if 
more than one Rating Agency maintains a oredit rating with respect to the 2007A Bonds, then any action, 
approval or consent by or notice to a Rating Agency shall be effective only if such actionJ approval 
consent a notice is given by or to each saoh Raring Agency. 

"Re- Bonds" means the City's Airport Revenue Bonds, Series 1999A maturing on July 1, 
2029. 

'XegwIw Record Drrte" nie9tva, with respect to each Interest Payment Date the 15th day of the 
calendar month immediately preceding the Interest Payment Date whether or not a Business Day. 

"Resene Requirement" means the lesser of (1) 10% of the issuance price of the 2007A Bonds, 
(2) the maximum amount required to pay principal and interest on the 2007A Bonds for any current or 
succeed& Fiscal Year or (3) 125% of the average annual principal and interest requirements on the 
2007A Bonds. 

"Series Resolzuion '", the Series Wlution adopted by the City Council of the City on July 
23,2007, the appendices attached thereto, and any amdments or supplements thereto. 

"Series 207A Subaocomt ofthe Revenw Bond Interesi Accmt" means the subaccount created 
and so designated by Sectim 4.01. 



"Series 2U07A Sub~pcomt qf the Revenue Bond Principal Acco~nr" means the subaccount 
created and so design8B.d by Section 4.0 I. 

"Series 2W7A S ~ C O Y ~  of the Rewnrre Bond Redemption Account" means the subaccount 
d a n d s o  desi-dby Sectia4.01. 

"Ssdes 2007A Subnccotart of the Revenue Bond &serve Accoamt " means the subccoun0 created 
and so designated by Section 4.01. 

"&&ex 2007A ,%&aimmi of the Revenue B o d  Sinkhg Fun$Accmf" means the subacc~~nt 
oreated and so desigmbdby Seotion4.01. 

"Sinking F d  R e q u t m "  means the principal amouit of the 2007A Beds to be retired by 
mandatary redemption pummt to socfion 3.04 of this wdix A as specified by the Finance Dire&r in 
his c d i k a t e  debvered &ex Seotion 2.04(d) ofthie &pe&x k 

If dnring any 12-month period ended June 30 the total principal amount of the 2007A Bonds 
retired by purchase or mkmption under the provisiuns of this Appendix A is &rester than the amomt of 
the Sinlr3a$ F d  RequjRment fbr .such 20a7A 3ods.. the next sumding Sinking Fund R c q h m e m  
for such ZOO7A Bonds WIN be rcdeoed in such amount aggregating the amolmt of such exoess. 

"W" means Standard B Poor's Ratings Services, a Dipision of The M e w - R i l l  Companies, 
b., a oorporation organbed and existing ~mder the laws of the State of New York,  it^ messors and 

. their ~ t s s i j p  or, if &uoh cqomtion is Wvd or &pidated or o h r w k  cases to perform sennities 
tating services, snoh other mfioually recognized securities mting agency (other than Moody's or Fitch 
Rating@asmaybe decriipratedinwri~bytfieGtyand~vedm~~bytheInswerandtheLW. 

"2007 B o d "  means the Ma7A Bonds and 2007B Bonds. 

"20Q7A Bontds" meam the City of M a t t e ,  North Carolina A k p t  Revenue and Refrmding 
Revenue B@, h i e s  2007A issued pursuant ta the Band Order and, this Appendix A. 

"2007B B o d "  meam the City of h l o t t s \  V d l e  Rate Airport Reverwe Bonds, Series 
2007Bd isswd putrsltrmt to the Bond Order. 

(b) Comtrwtibrr This Appendix A, ex* where the context by clear implication h& 
otherwise requires, is slbj&t to and to be oo118tnd in the game n m m ~  BIP pmvided by Sectiog 102 of the 
Band Or&. 

Section 1.02. P a d s  Znlerctd H .  Except as otherwise expm.ss?y provided in this 
Appandix A, nothing herein expessed or implied is intendad or to be co~~trucd to confer on or to give to 
any Person, other than the City, the City Counci1, the Paying Agent, the Registrar, the TNstRe, the 
Insurer, the Purhsen snd the ownars from t h e  to t h e  of the 20078 Bonds, any right, remedy or claim 
under or by reas~~l hereof er any covenant, codi+ion or &ipuMan hereof. All the covenants, 
stipalatim, promisea and agmmmts herein conkbed by and on W f  of & City are for tfie sole and 
exclusive he@ of the City, the City Council, the PoyiDg Agent, tSle b g i s t ~ ~  tbc Tmtee, the barer, 
tfie P u r c ~  and the owners of the 2807A Bonds, except css herein othwise provided. The Insurer is 
~ t o b a t h i r d ~ b e n ~ ~ o f 4 r e p r o V i g i o f l s  ofthis -A. 

Stdon 1.03. iW&hdba. AU action hmtofope Wsm (not i n c d  with the provision% of 
Apgendk A) by the C i i  towmi ihe acquisition, coit8-m and equipping of the 2007 .-- 
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Improvements, toward the sale and delimy of the 2M7A Bonds for that purpose, and toward the 
acoeptmw and execution of the B n o b  Conkad submitted by the P u r o b  to the City, hereby is 
ratified, approved a d  oonfhmd. 

[Fad of Article r] 



ARTICLE IL 

Section 2.01. Autkor&at&n ofFinadng and Autkodzation of 2007A Boa& The fmancing 
of the Additional Facilities is hereby authorized. For the purpose of providing funds for the f3naucing of 
the Cost of the Addi t id  Facilities, fonding an account in the Revenue Bond Reserve Acwunt for the 
2007A Bonds, refding the Refunded Jbds, and paying the costs of issuing the 2007A Bonds, there is 
hereby authorized and shall be issued, under and pursuant to the Constitution and the laws of the State, 
including the Aot, the Bond Order and the Series Resolution and this Appendix A, the 20078 Bonda of 
the City in the ameunts and subject to the conditions herein provided. No 2007A Bonds may be issued 
under the provisions of this Appendix A and the B o d  Order except in accordance with this Article. The 
total principal amount of 2007A Bonds that may be issued is hereby expressly limited tx, $[Amount], 
except as provided in Sectiolls 204 and 210 of the Bond Order. 

Section2.02, lom(~nce of 2007A B o d .  The 20078 Bonds will be designated ''City of 
CharEatte, &rth W i m  Airport Iteventre and Rsficnding Revenue Bonds, Series 2007A". The 2007A 
Bonds will be issuable as fUUy registered bonds in any Authorized D d t i o n .  The 2007A Bonds will 
be numbered from RA-1 upwards. The 2007A Bonds will be substantially in the form set forth in 
Exhibit A, with such appmpriate variations, omissions and insertions as are permitted or required by this 
AppendixA. 

Seetion 2.03. Deliwry qf2087A Bonds. Before the delivery by the Trustee of any of the 
2007A Ifon&, the items required under Section 71 7 of the Bond Order must be filed with the Trustee. 
The 2007A Bonds must be in Authorized Denominations and executed substantially in the fonn and in 
the manner set forth in the EHbibits to fhis Appendix A and will be deposited with the Bond Regis- for 
authenticstion, but before the 2007A Bonds may be authenticated and delivered by the Bond Regis- to 
the Trearnrrer of the State for redelivery to the Purcbasff, there must be filed with the Trustee the 
following: 

1. a copy, c m e d  by the City Clerk, of the Series Resolution; 

2. a copy, certiiied by the Secretary or any Deputy Secretary of the Local 
Govenunent Commkion, of the resolution of the Local Government Commission approving the 
issuance of and awarding the 2007A Bon&, 

3. a copy, c d e d  by the City Clerk, of the Bond Order, 

4. a certificate or certificates of the Finance Director wllectively setling fath the 
following: 

(A) the aggregate principal amount of 2007A Bonds to be issued, not in 
excess of the maximum amount previously e s t a b w d  in Section 201; 

(B) the interest rates for the 2007A Bonds, such interest rate not to be in 
excess of -94 for any mahniw, 

(C) the amount of the R- b p i m m x t  which is required to be deposited 
to the Series 20078 S u b a e w ~ t  of the Revenue Bond Reserve Account; 
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@) the disposition of the proweds of the 2007A Bonds, including a d  
intemt, to the Series 2007A Subaccount of the Revenue Bond Interest Acaount, to the 
Series 2007A Subcount of the Revenue Bond R e m e  Account, to the Series 2007A 
ConsMon Account of the Construction Fund, to the E s m  Agent, for deposit in the 
Escrow Fund establihd in the Escrow Agreemat, and to pay certain expenses incurred 
in connection with the isstiance of the 2007A Bonds, 

(ES the designation of the principal amount of each mnnity of each 2007A 
Band and the Sinking Fund Requhmmts, if any, for the 2007A Bonds; and 

(T) the designation of the premium (not to exceed 2.00%) for optional 
mbp t ion  af the 2007A Bonds under W o n  3.02; 

5.  an opinion of the Airport's Attorney to the e W  that the City ha8 title to the 
Anport, dject to Permitted lbcmbmces or other aeptions mtishzbry to the bhasaz, ;  

7, evidence of mnpllanee by the City with the pmvisions of Section 717 of the 
Bond Order; 

8. copies of htsurance c&cates and a statement, signed by the City's Director of 
IIWWICB and Risk MamgemA or hmmce agent, to the effect that the insurance required by 
the Bond Order is in effect; 

9. an opinion of the City Attorney slating that (i) the Series Resolution has been 
duly and validly adopted by the City, (ii) no aovision of the Bond Order or the Series b M o n  
violates any provision of the Act or mults in or constitutes a &fault under any agmment, 
~ ~ o r e t h e r h ~ t t o  wbichtheCityisapaztyorby whichtheCityrnaybe bomd,and 
of *oh he bas kaowiedge, (iii) the City's adoption of the Series Resolutim and execution and 
i smce  of the 2007A Bonds are not subject to any authorization, consent, lrpprowl or review of 
any governmental Ldy, public offleer or regulatory authority not thetefke obtained or 
effectd, and no taxes are payable in oormectiou fhawv& and (iv) the form, tenns, execntion, 
issum~e and delivery of the 2007A B w b  have been duly and validly autfiorized by the City, and 
the 2007A Bonds constitute valid and binding special obligations of the City in accordance with 
fheirmns; 

10. an e x d  c o p m ~  of the P o w ,  and 

11. an opinion of counsel to the Insurer to the effect that the Policy has been duly 
authorized, executed and delivend and is the legal, valid and bin- agreement of the hswer 
enforceable in acoordance with its terms. 

When the h e t s  mentioned in para-& (1) to (1 I), inclusive, of this Section have bem fled with 
the Tiustee end when the 2007A Bomb have been executed and auWcated as requ id  by this Series 
Resolution, the T m b e  shall deliver tlic 2007A Bonds at one time to the Tmtser of the State of North 
Carolina~ladeliverytoorontbeorderofthe~~butdymp~tothe~ofthe 
purcbse price of the 2007A Bonds and the &%rued interest thereon. The Trustee is entitled to rely on the 
d u t i o n s  a d  d m t a  mentimed in pamgmph~ (1) through (11) of this M o n  a8 to all matters 
stafPdt2letein. 



Section 2.04- IP&& @f2007A Bon&: Pqucitt. 

(a) The 2007A Bonds will matwe on July 1 of the years aad in the be and will 
bear mierest (vM on &e basis of a 360day yeat of twelm 3B-day months) as set forth in 
the F i  DimcMr"s cdf imt~ rsferred to in W o n  2.03(4) abowr. 

(b) Both the prirtGipal of and the inkmt on the 2007A Bonds are payable in any 
lawful coin or cuamcy offhe United States of America which on the respeotive dates of paynwnt 
h f i S 1 e d t e e d e r f e r t h e m ~ o f w b f i c a a d ~ t R - W .  Each2007ABondskanbesr 
in~~-i@&beumtili@~cipal&hssbeent;8id,~ifwoh2007~~ondhasmtmedor 
ks been called for -on and fhe Redemtion Dab lras oscucced an(i fimds are avaiiabb fer 
~ p ~ ~ f i n ~ k ~ ~ ~ ~ d t h a : ~ ~ , ~ 2 0 0 7 ~ ~ d  
s6%Uthen~toErearhtasofthem8turityBeorRedamptionW. The2007ABonds 
~be&ctedasoftheirdateofieswaPlce,exoept~t2007ABoadsi~in~han&efwwon 
the re&&onoftmsfer of20117A Bonds will be &teB as ofthe httere~ Payanent Datenext 
@g the date ~fautht%W&on thereof, unLesa (i) the dab of mfi anthentidon pmdes  
DGceniber 15,2007, in which case fhey will be dated && date of issmce, or (ii) the Bate of such 
authentication is an Interest Papent Date to which interest on the 2007A Bonds has been paid in 
M o r d l p t 3 r ~ f e r i a ~ ~ t T e e t e E D M l o f t B i s ~ & i n w h h ~ ~ w i l l  
be dated as of such Wrest  Papen& Date; that if, as &own by the records of the Paying 
kt, interest on the 2W7A Bonds is in default, 2007A Bonds executed and debred in 
embang5 for or on reg&&m of transfig of 2007A Bonds will be dated as of the date to which 
intr?aestontheaaO7ABoradsbasbeenpaidinfull. IfnoinZerasthasbeenpoidanfhe2200A 
lhmds, 2007A Bonds executed and deliwed in exchaage for or upoa the regishxtian of h n s k  
of 2007A Bonds will be dated as of tlieir date of issuance. 

(c) The 2007A &an89 will be idtially delivered by means of a bookantry system 
with no physical d i g t n i  of deh&ive 2007A Bonds made to the public. One def5nitive 
207A Bmnd for orh nrawity is to be delivered a0 The Depository TtW Company, New York, 
New Yo& ("BE"& aad h m b W  in its cuartgdy. A book-mtry system will be employe& 
evidencing ownmhip of the 2007k Bwds in denominations d $5,000 or any integral multiple 
thaw& wi& &ansfem of beneficial owmmhip eflkckd on the records of DTC and its pdcipmts 
(the "DK Pw&@m 3 pumant to d e s  and pmcedmes e s t a b w  by DTC. 

Each DTC Participant will be beted in the records of DTC with the amount of such DTC 
Participant's interest in the 2007A Bonds. Beneficial owaershp &ems& in the 2007A Bo& may be 
p u r c h d  by or €bm& DTC Mticipmts. The holdem of i%me bmaftcbl ommhip iatm& are 
iwr&Wkwbasthe-Owners." T B e ~ & i a l O s s n e r s w i l l n o t ~ ~ v e  
2007A Bods mpment& their beneficial 0vmmhip interests. The owoasbip intmsts of each 
Benetlaid OwneE will Be recorded though the records of the JX"C ~c~ &rm which swh 
Benefihl Owner pmhased its 2007A Bonds. Transfern of ownash@ htem@ in the 2007A Bonds will 
be accomplished by bookentries made by DTCand, intam, by DTC Pacficipmts actin$ on behalfof 
B e a e M  Owners. So long as Cede & Co., as nominee fix DTC, is the lbgbml Owam of the 2007A 
Bonds, $IcTmbsbantreatCede&Co. astheonlyomer ofthe2QO7ASoDds for allpurposesunder 
the Bond Order and ttiis Appe&k 8, ino- mxipt of dt principal and pmniun;4 if any, and &erest 
o n t h c 2 ( M 1 7 A B o a d s , ~ o f n o t i c e $ ~ g d ~ o r ~ ~ T 1 1 1 8 t e e t o t a k e o s m t t o  
take, a cmmtbgtb, certain actions Mder fbe Bond &d& or this Appendix A. 

pPpen@ ofgriiaciaal, &I&& d pent&% if my? wi& mpwt ta the 2 W A  Bands, so leng as 
DTCiethewtp~d~2Q07A~,~bprridbytheTrwstee~ytoDTC or itsnominee, 
Cede & CQ., as pmvided in tTeeBk&&'L&w ofRspresmtation dated N w h  21,1996 from the City 



and the Tntstee to DTC (the "Letter of RepmsmWon"). DTC will remit such payments to DTC 
Participants, and such paymats f%ereafkr wi8 be paid by DTC Participants to the Beneficial Owners. 
The Tmstee and the City are not and will not be reqxmible or &ble for payment by DTC or DTC 
PamcipmB, for sending transaction statements or for maintaining, apemising or reviewing records 
maiDtained by DTC or DTC Participants. 

Eta) JXC detmnks not to 0011rinw to act aa wxritks depository for the 2 0 0 7 A B d  or (b) 
the Tntstee and tbe City debmbe to dbconthue the beok enby sy&m in acudmoe with DTC" d m  
a d  the City ffirtcr tB identifjr a n o w  quaHied sewtities depaihy to replnce DTC, the City will deliver 
fwlly registered detbitive 2W7A BoMis to DTC in so~ardance with DTC's Fules and procedm~. 

The City and the Tnrstee have no mpomibility or o b w m  with reqm% to (A) the accuracy of 
any record@ &@ined by DTC or any DTC Farti* (B)tbe payment by DTC or any DTC 
Participaat of an). mmt due to any Beneficial in respect ofthe principal of and premium, if any, 
and interest on the 2QWA Bodtq (C)the delivery or t imews  of delivery by D K  or any DTC 
Participant of any notice due to any b e a e M  own= which is required or penniW & the terns of the 
Bond Mer or this Appendix A to be given to Own- Q)) the aeleotim of Beneficial Owners to receive 
payglents in the eveat of any partial redemption of the 20078 Bonds., or (E) any consent given or other 
a c ~ o n ~ b y D T C o ~ i t s ~ ~ ,  C&&Co.,asOwner. 

(d) The 2007A Bonds are payable at the principal coxpate trust office of the Paying 
Agent en psentation and surrender. Interest on the 2W7A Bonds will be paid by tbe Paying 
~ b y o h a c k o r Q a R ~ ~ ~ I n ~ P a y m e n t D a t e t o ~ s c h O w a e r a s & ~ a n d  
~ a p s e a r m t h e ~ t r a t i ~ ~ b o d c s ~  by theRegi*atthecleae ofbusksson+he 
Record Date. At the written rqpsf of any owtla qf at least $1,000,900 in aggregate principal 
%mount of tbe 2007A Bonds, principal and i n W t  may be payable by wire kimfer at the addreas 
s~dinwritiaa,bytheOwnertotheB~~tbyfheRReoordDate. GUSIPnumbeF 
identification with opprophte ddbr amounts for each CUSIP numba shall accompany all 
paynaentg of prkipd of, premium, ifany, and intRest on any 2W7A Bonds, whether by eheck or 
by wire. tnmgfer. 

(e) U.S. Bank Natiaaal Awocktio~, ~ l o # c ,  North Cadnu, is hereby appointrd 
asBondReljs~withrespe~ttothe2WBauts. 

Section 2.05. Arbibrrge and Tax t%vmnm&. The City cownut& that it wi l l  not take or pennit, 
or omit to take or muse to be taken, any action that would d m I y  &feet tlw exelusion &nn f d e d  
income~truratioaof~in~mthe2007ABon&811(1,ifit~~~or~t,oromittotrJLeor 
cause tobetaken, any s w f i ~ , ~ C C l t y w i l l  take areawetobetaken all lawN actions wifhin its 
power necessary to rescind or c m t  such actions or omisSio118 promptly upon having knowledge thereof. 
The City acknowledges that the d u e d  exclusion of inter& on the 2007A Bonds or h m  an Owner's 
gross in- for federal income tax parpeses depends, in part, on compliance wifh the arbitrage ~~ imposed by Section 148 of the Code. The City covenants that it will comply with all fhe 
requhments of Swtion 148 of the (Me, inoldiq the rebate mquhmats, md that it will not pennit at 
any time any o f t h e p t o c e e d s o f t h e 2 W 7 A ~ o r ~ ~ u a d t r  theircontrolbeused, dkatlyor 
indire&, to any w e t  or obligalion, the aqwbition of which would wuse $he 2 W A  Benids to be 
"mbir%ge b u d  " for purposes of Section 148 of the Coda. 

[End of Article ql 



ARTICLE III. 

Section 3.01. a*Svilcge of Rehq&on and R e k p d o n  Prices. The 2007A Bonds are 
redeemable, on notice as provided below, at the times, at the Redemption Prices and on the terms 
contained in dhis Article III and in Article 111 of the Bond Order. 

Section 3.02. Opt&d REdemptbn of the 2007ABonds. The 2007A Bonds may be redeemed 
prior to their maturitiesies, at the option of the City, from any fimds that may be available for such purpose, 
either in whole or in part on atly date be&mng on or after July 1, 2017, at the Redemption Price, 
including a premium (calculated on the par amount on the 2007A Bonds called for redemption) not to 
exceed 2.00%, all as set forth in the Fiance Director's certificate r e f d  to in Section 2.03(4) above. 

Section 3.03. Emaordinmy Optional Redkmption of 2007A B o d  The 2007A 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 prinoipd amount thereof, witbut premium, plus acerued interest to the date of rdemption, on 
h c t i o n s  from the City, &om the Net e t d s  of insurance or Eminent Domain which are deposited in 
the Series 2007A Subacco~mt of the Revenue Bond Redemption Account, as provided in the Bond Order. 

Section 3.04. SSnRfng Fund Rehapiion. The 2007A Bonds are mpked to be redeemed to 
the extent of any S d m g  Fund Requirement on each July 1 on which there is a Sinking Fund 
Reqmmmt &om moneys requid to be deposited in the Saies 2007A Subaccount of the Revenue Bond 
Sinking Fund Account at a Redemption Price equal to the principal amount of the 2007A Bonds being 
redeemed, anithout pmnium, plus acerued interest to the date of mkpt ion.  

Section 3.05. No@ of R e ~ p ~  N&ce of re$emption will be given by the T F W  not 
less than 30 days nor more than 60 days before the Redemption Date (1) to the North Carolina Local 
Government Coarmission by Mail a facsimile transmission, ( 2 u )  to DTC or its nominee by regiskd 
or certified mail at &e h e s s  provided to the Trustee by DTG or (3) if DTC or its nominee is no longer 
the Owner of the 2007A Bonds, by Mail to the then-rewed Owners of 2007A Bonds or portions 
thereof to be redeemed at the last address shown on the registration books @t by the Registrar, (3) to 
each of the then-existing securities depositories, by Mail or facsimile tmnsmission and (4) to at least two 
of the then-exkthg national information Swioes, by Mail. 

Such notice must ( I )  spafir the 2W7A Bonds to be redeemed, the Redemption Date, the 
Redemption Price and the place or places where amounts due on such redemption must be payable (which 
must be the pdncipal oflice of the Paying Agent) and if less than aU of the 2007A Bonds are to be 
redeemed, the numbers of the 2007A Bonds and the pmbbm of 2007A Bonds to be redeemed, and 
(2) state that on the RedemptionDate, the 2007A Bonds to be redeemed will cease to bear interest. 

Failure to provide sooh notice to any Owner or any defect therein will not affect the wlidity of 
any proceedings for such redemption as to any other Owner to whom such notice was popedy given. 
Failure to prowide such notiee to the North Carolina Local Government Commission or the securities 
depositaries and national infixmation services as pmvided above will not affect the validity of any 
p m c w  fwsuchledaqhl.  

If moneys are on deposit with the Trustee to pay the Redemption Price of the 2007A Bonds called 
for redempion including premium, if sny, thereon on a R+tion Date, 2007A Bonds or portions 



thereof so called for demption as hexebbow specified will not bear btemt sfter such Redemption 
Dateadwillnotkeoonsideredtobe Outstandingortohaveany otherrightsundertheBondOrderother 
than the night to recdw payment. No pgymmt of principal will be made by the Paying Agent on any 
20074% Bonds or portions fPlereof called for xdeqtion until such 20078 Bonds or @ens thereof have 
been delivered for paymeat or c a n a m  or the Pay& Agent has ts iped the itens requimd by 
Section 210 of the Bond Onier with respect to my mutdated, last, stcrlen or destmyed 2007A Bonds. 

Section 3.06. 8slcdlon qf28g7A EQ& To Be ik?dwmd Notwithstanding Section 302 of 
the Boga CMez, inthe case of any p d a l  wdmption of 2007A Bends, the City will gafeot fh maturity or 
~turi~ofthe2007ABoa&Ptobe~dandDTCd8&1&theUNSIABon&withinthesame 
matwitypursurmf t o i t s r m l e s a n d ~ ~ o r ,  ifthe~k-antrysyatemwithDn: or my other 
wq&ie$ dqmitoiy has been b t i n u e $ ,  the Registrar wit1 &eat ttre W 7 A  Bonds to be redeemed by 
lot in nu& ma~lner as the &@&w in its: di&on may deem proper. 

If a m 7 A  Bond subjedt to redem&n is ie a  tion on larger than the &hum Authorid 
Denomination, a portion of such 2007A Bond m y  be redeemed, W only m a principal amount such that 
the umecmed portion of such 2007A Bond is equal to an Auth-d Demmination. For any 2007A 
M d   it^ a a d e n o m i r u l t k s l  of more than the m i n h ~ ~ l l  Autlrerizcd Den-- the Tmbe shall treat eaeh 
6Uoh 20Q7A Bond ae mpma&tg a &eJe IB007A &mi m the mininmGRl Authorized D~M,-tion plus 
Cbat nrunber of 2007A Bonds that is obtain& by dividing the remining principal amount of such 2007A 
Bond by the d n i m m  AuthmizedDenomin~tim, 

E i t i g ~ d ~ t o n e o r t n o n , b u t m t a $ o f t h e A 1 ~ t h ~ ~ ~ o f p r i n 0 i p a l  
~m0unt by any 2OQ7A Bend is to be called for xdeqtion, then, on written notice of 
inbznticm to redeem such Authorized Denominahns of principal amant of such 2907A Bond, the Owner 
of sucb 2007A Bead, on s d  ofsuch 2007A Bond to tk Pa* Ageot for p a p t  of t$e pincipal 
aemunt of saeh 2007A Bond, will be entitled to d v e  new 2007A Bonds in the aggregate principal 

axhmed Ldame of the ptimipai mount of such 2007A TA New 2007A Bods 
euaredeemedUanoeofthsprine@ rrmaunt ctf such2007ABonds d l b e  issuedtofh 

OWWthereoE 

Ifthehemofany 2 0 0 7 A B o n d o f a b o h t i m ~ h t h a s l t h e t M g r e d d W s  
to prasent such 2007A Bond to the Paying Agent fm payment and ex~hsqe  as af'spid, such 2007A 
B o n d w i l l , ~ & ~ ~ d u e a n d p a y & l e w t k f i e d a t e f o r ~ o n t o ~ ~ r o f t h e  
denominathn being redeemed and to that extent only. 

Section 3.07. Ro PorllLJ 1Pstfem@h &b Anything in this Apndix A to tk 
contrtxy mhvi-g, if m Event of Default oocurs and is confhuing hereunder there will be no 
redemption of less than all of the 2007A Bonds 0utstandn-g. 

[Enxi of Article m] 

REVENUES, ACCOUNTS AND RUBID8 

W o n  4.01. EWabhkncnt of Accooun& The foUowing Sub~ccouuts are hereby atablished: 

(a), Series 2607A S U M  ofthe hmue Eod hteast Ac-6 

(4) Series W 7 A  Subaccount of the Revenue Bond Principal Account; 



(c) Series 2007A Subaccount of the Revenue Bond Redemption Account; 

(d) Series 2007A Subaccount of the Revenue Bond Resenre Account; 

(e) Series 2007A Subaccount of the Revenue Bond Sinking Fund Account 

(0 Sene8 2007A Construction Account of the Chmbwtion Fund; 

All aeoountr, are established with and held by the Trustee under the Bond Order. 

Sdon4.02. Revenue Re& by the Ci@. On or before the 25th day of each month 
b e g b q  August 25,2007, the City shall, subjeot to the provisions of the Bond Order, deposit or cause to 
be deposited &om Net Revenues with the Trustee the following amounts and the Trustee shall apply such 
amouats to the various accolmts and subaccounts @ed herein: 

(a) into the Series 2007A Subaccomt of the Rewnue Bond Interest h u n t  an 
amount in substantially equal monthly instalhnents necessary, after taking into account money 
tradmed h the PFC Revenue Account or otherwise deposited therein by the City, to have 
fund?s on band each June 25 and Deoember 25, conmrmcing December 25,2007, to pay the next 
matwing installment of intere* on the 2007A Bond% &en Outstanding; and 

@) into the Series 2097A Subaccount of the Revenue Bond Principal Account an 
amount in substantially equal monthly imtdments necessary, after taking into account muney 
t m w f d  fiom the PFC Revenue Account or oth& deposited therein by the City, to have 
k d s  on hand each June 25, commencing June 25,2008, to pay the next maturinp. installment of 
principal, on the 2007A Bomb dKn Outstandmg; or 

(c) into the Saies 2007A Subaccount of the Revenue Bond Sinlring. Fund Account, 
afkx taking into acwunt money t r a n s f d  from the PFC Revenue Account or otherwise 
deposited therein by the City, 1/12" of the amount required toretire the 2007A Bonds to be called 
by mandatory redemption pursuant to Section 3.04 on fhe next ensuing July 1, in accordace with 
the S&g Fund Requirement therefm. 

In esGh month fallowing a month in which the Tmtee has failed to d e  any deposit required by this 
Section 4.02, the City shall pay, but only from Net Revenues, and the Trustee shall deposit, in addition to 
the amounts then due, an amount d c i e n t  to cure the deficiency in the depats in the prior months 
unless sucb deficiency ha.s been d by a bmsfr of money to such h d  or account from other funds 
and accounts mated hemby, purrmant to the terms of this Appendix A. 

Seetion 4.03. Applkdm of Money in the Series 28WA Subaccount of the Revenue Bond 
S W g  FundAccount Money held in the Series 2007A Subaccount of the Revenue Bond Sinking Fund 
Account will be applied during each Fiscal Year to the purchase or retirement of 2067A Bonds then 
Outstanding as foUows: 

(a) The Trustee shall, at the q u e s t  of the City, endeavor to purchase and cancel 
2007A Bonds or portions thereof subject to m h p t i o n  by operation of the Series 2007A 
Subsooount of the Revenue Bond Sinking Fund h o w t  or maturing on the next em&g July 1 
at the mod advan$apow pica reacKly obtainable with reamable diligence. The purchase price 
of each such20MA Bond shall not exceed par plus a d  inwest to the date of purchase. The 
TmsU?e shall pay the interest acnued on such 2007A Bonds Ee the date of settlement therefore 
fmm the Series 2007A Subaccount of the Revenue Bond Interest h u n t  and the purchase price 



&om the Series 2007A Subaccount of the Revenue Bond Sinking Fund Account, but no sach 
owchase shall be made bv the Trustee fbm monev in the Series 2007A Subaccount of the 
kevenue Bond Sinking ~ & d  Account within the &od of 45 days immediately preoeding any 
JUh7 1 on which such 2007A Bonds are subiect to redemtion, except h m  monw other than the 
moneys set aside in the Series 2007A ~ubaccount of tbe ~ e v e n u e ~ o n d  Sinking Fund Account 
for the redemption of2007A Bmds. The aggregate purebase price of 2007A Bonds during each 
FiacaI Year shall not exceed the amount to be deposited in the Series 2007A Subaccount ofthe 
Revenue Bond Sinking Fund Account on account of the Sinking Fund Requ&ment for the 
2007A Bods for such Fiscal Year. If in any F d  Year the 6um of the amount on deposit in the 
Series 2007A S u h u n f  of the Revenue Bond Sinking Fund Account for the payment of any 
2007A Bands and the principal amount of the 2OQ7A Bonds that were purehssed during such 
Fiscal year pummt to the provisions ofthis paragraph (a) or delivered during such Fiscal Year 
to the Tntstee by the City ex& the Sinking Fund Requhmmt for the Outstanding 2007A 
Bonds Eor gUCh Fiscal YOILT~ &e T e e  shall endeavor to punchase Omtanding 2007A Bonds 
with such excess money., 

(b) The Trurdee sWl call for -tion on July 1 in each F W  Year 2007A Bonds 
in a prink& amount equal to the aggregate sinking Fund Requirement for the 2007A Bonds for 
sueh Fiscal Year, less the pimipal amount of any such 2007A Bonds retired during such Fiscal 
Year by p u v k  pursuant to pa&qh (a) of this Section or d e l i d  during such Fiseal Year to 
the Tmstee by the City. On each redemphon date the Trustee shall withdraw fmm the h e e s  
2007A S u b u n t  of the Revenue Bond Sinkrng Fund Account the amow required to pay the 
Rdeiqmon Price of the 2007A Bonds so called for redemption. The amount of inter& on the 
2007A Bonds so called for demption ghiar be paid from the Series 2007A Sub~ccount of the 
Rev- Bond Interest Account. If such date is the stated matmity date of any such 2007A 
Bonds, the Trustee shall not call suoh 2007A Bmds far redempt~on but, on such maturity, shall 
withdraw the amount required for paying the principal of such 2007A Bonds when due and 
payable. 

If at any date them is money in the Series 2007A Subaccount of the Rev- Bond Sitlking Fund 
Account and no 2007A Bonds are then Outsfanding or if on any paymeat date money &s therein 
after the mandatory mdemption of 2007A Bonds in accordanm with the Sinking Fund Requirement 
therefor, the Trustee &dl wi-w such money and shall apply the same as follows: (a) deposit in the 
Series 2007A Subaccount of the RevenueBond Reserve Account, the amounts, if any, required to be paid 
thereto in such month purauant to Section 503(g) of the Bond Order and @) deliver all remaining amounts 
to the City. 

If the balance in the Series 2007A Subaccount of the Revenue Bond Sinking Fund Account on the 
25th day of the month next preceding a payment date on which 2007A Bonds are to be redeemed in 
accordance with the Sinking Fund Requirements therefor is insufficient to satisfy such Slnlong Fund 
Requirement, the Trustee shall tmder to such Subaccount such amounts as may be necessary to remedy 
the deficiency, drawing on money in the Series 2007A Subacc~unt of the Revenue Bond Resem 
Account. 

If, in any Fiscal Year, by the a g p M o n  of money in the Series 2007A S u b a o a  of the 
Revenue Bond Sinking Fund Act-t the T ~ s t e e  should purchase or receive fram the City and cancel 
20076 Bonds in excess of the aggregate Sinking Fund Requiremats for m h  F i d  Year, the Trustee 
s f d l  Be with the City not 1- t83sa the 20th day before the next Awgust 1 a stfhmmt identifymg the 
2007A B& pmhased or &lived dwring such F i d  Year and the amount of such excess. The City 
W l  tbdk cause a cdflcate of tZne Fiasnce Dkector to be Bed with the Trustee not later thsn the 
10th day before such August 1, settiag forth with respeot to the amount of such excess the Fiscal Years in 
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which the Siding Fund R-ts with respect to 2007A Bonds are to be reduced and the amount by 
which the Sinking Fund Requiranentrr so detmnined are to be reduced. 

On the retirement of any 2007A Bonds by purchase or redemption under the provisions of this 
Sectim, the Trustee shall file with the City a statement identifying such 2007A Bonds and setting fotth 
the date of purchase or redemption, the amount of the purchase prioe or the Redemption Rice of such 
2007A Bonds, and the amount w-d as intemt therwm. The expm incmed in connection with the 
purchase m redemption of any such 2007A Bonds Wl be paid by the City from the Operating Fund or 
hram any other available moneys. 

Section 4.04. &tp&aftm of Monty dn r k  Series 2007A Revenue Bond Redk&a Awunt 
The Tmtee W apply money in the Series m 7 A  Revenue Bond Redemption Subaccount to the 
purchase or redemption of 2007A Bonds as ~ ~ U O W S :  

(a) Subject to the provisions of paragraph (c) of this Seotion, at the request of the 
City, the Tmtee shall endeavor to purchase and cancel 2007A Bonds or portions thereof, 
regardless of whether such 2007A Bonds or portions thereof are then subject to redemption, at the 
most advaatagwus price readily obtainable with reasonable diligence, provided that the purchase 
price of each 2007A Band shall not exceed the Redemption Price that would be payable on the 
next redemption date to the Owner of such 2007A Bond under the provisions of this Appendix A 
if such 2007A Bond or such portion thereof should be called for redemption on such date from 
the moll9 in the Series 2007A S h c o u n t  of the Revenue Bond Redemption Account. The 
Trusfee &all pay the interest aocnred on such 2097A Bonds or portiom theaeof to the date of 
h t  fmm the Series 2007A Subaccount of the Revenue Bond Interest Account and the 
purchase price from the Series 2007A Subaccount of the Revenue Bond Rdemption Account, 
but no such pw&w shall be made by the Trustee h m  money in the Series 2007A Subaccount 
of the Revenue Bond Redemption Account within the period of 45 days immdiateb preceding 
any Interest Payment Date on which such 2007A Bonds or portions thereof are to be redeuned, 
except fmm moneys other than the moneys set aside in the Seriw 2007A Subaccount of the 
Revenue Bond Redemption Account fer the redemption of Bonds 

(b) Subject to the provisions of para$nrph (0) of this: Section, the Trustee shall call 
for redemption on a date pemifld by tbis A p m k x  A such amount of 2007A Bonds or gortions 
thacof as, with the redemption pmium,  if any, will exhaust the money then held in the Series 
2007A Subaccount of the Revenue Bond Redemption Account as nearly as may be. The Trustee 
~ p y t h e 8 o o ~ h t e r e s t o n t h e B o n d s o r p o r t i m t h e f e o f t o b e ~ b t h e d a t e o f  
redempaion fmm the Series 2007A Subaccount of tlte Revenue Bond Inhost Account and the 
Redenrptian Price of such 2007A Bonds or portions fiereof from the Series 2007A Subaccount of 
the Revenue Bond Redemption Account. The Tmtee shall withdraw from the Series 2007A 
Subacwunt of the Revenue Bond Redemption Account and set aside the respective amounts 
reqaired to pay the Redemption Price of the 2007A Bonds or portions thereof so called for 
redemption. 

(c) Money in the Series 20078 Subaccount of the Revenue Bond Redemption 
Account &dl be applied by the Trustee in each Fiscal Year to the purchase or the redemption of 
2007A Bands then Outstanding in accordance with the Sinking Fund Requirement. 

On the d m m m t  of my 2007A Bonds by pmchase or redemption pursuant to the provisions of 
this Seotion, the %ustee shall file with the City a statement identiwg such 2007A Bonds and setting 
forth the date of pwhase or redemptim, the amount of the parchase price or the Redemption Price of 
such 2007A Bonds and the amount paid as interest thereon. The expense incurred by the Trustee in 



connection with €he purchase or redemption of any such 2007A Bonds shall be paid by the City from the 
Opemthg Fund or h m  any other available moneys. 

M o n  4.05. Apphalon of Money in the Accolmtn of the Co~~st rmhn Fund Money held 
in each account of the Construction Fund will be applied in accordance with Article IV of the Bond 
Order. The Finance Direotor shall specify in each requisition the account from which the requisition is to 
be paid. 

Section4X)6. Applicorion of Money in Sm'a 2007A Subaccou~t of tke Revenue Bond 
Reserve Accom& 

(a) There will be ~~ in the Series 2007A Subaccount of the Revenue Bond Reserve 
Accoant the Qualified Surety Bond delivered by the City on the issuance of the 20078. Bonds. As long as 
the Qditied Surety Bond is in full force and effect, the City, Trustee and Paying Agent, if appropriate, 
agree to compIy with the bllowiag provisions: 

(i) In the event and to the extent that moneys on deposit in the 2007A Subaccount of 
the Revenue Bond Reserve Account, plus all amounts on deposit in and credited to the 2007A 
S h o u n t  of thelleve-llueIIond Fund, in excess of the amount of the Qualified Surety Bond, are 
insufficient to pay the amount of pimipal and inkrest oodng due, then upon the later of: (i) one 
(1) day after receipt by the General Counsel of the Qualified Surety Bond Provider of a h d  
for payment in the farm attached to the Qualified Sutety Bond as Attachment 1 (the "Demand for 
Paymrent"'), duly ezwuted by the Paying Agent oertifying that paymait due under this Appendix 
B and the Bond Order has not been made to the Paying m, or (ii) the payment date of the 
20078 Bonds as specified in the Demand for Payment presented by the Paying Agent to the 
G e n d  Counsel of the Qualified Surety Bond Provider, the Qualified Surety Bond Provider will 
make a deposit of h d s  in an account with the Paying Agent or its successor, in New York, New 
York, sufficient for the payment to the Paying Agent, of amounts which are then due to the 
Paying Agent under this Appendix A (%a specified in the Demand for Payment) up to but not in 
excess of the Qualified Slnety Bond Ceverage, as &tined in the Qualified Surety Bond. 

(ii) the Trustee, or Paying Agent, if &ate, shall, 'after submitting to the 
Qualified Surety Bond Provider the Demand for Payment as provided in (a) above, make 
available 60 the Qualified Surety Bond M d e x  all records re- to the he& and ~ccounts 
maintained under fhis Appendix A. 

(iii) the Trustee, or Paring Agent, if W t e ,  shall, upon receipt of moneys 
received fnnn the chaw on the Qualified Surety Bond, 88 specitled in the Demand for Payment, 
credit the 2007A Subaczowt of the Revenue Bond Reserve Account to the extent of moneys 
received pursuant to such Demand. 

(iv) the 2007A Subaccount of the Revenue Bond Reserve Account shall be 
replenished in the following priority: (i) princkpal and interest on the QuaMed Surety Bond shall 
be paid from first available Revenw; (ii) a* all such amounts are paid in MI, amounts 
necessary to fund the 2007A Subaccount of the Revenue Band Reserve Account to the required 
level, after taking into account the aawunts available under the Qualified Surety Bond shall be 
depos~ted fnom next available Reven-. 

(b) b)e Trustee wil l  transfer amounts held in the Series 2007A Subaecount of the Revenue 
Bond &serve Account to the Series 20076 Subsccount of the Revenue Bond Fund to make up any 



deficiency therein with respeot to the 2007A Bonds, in accordance with the order of priorities set forth in 
Section 4.02 ofthis A e i x  A. 

Section 4.07. Investmet# of Monq. Money held for the ccedit of all s u h w d s  or accounts 
established under this Appendix A on deposit with the Trustee shall be continuously invested and 
reinwwkd by the Tiustee in such Investment Obligations as the City may direct to the a t a t  practicable. 
Any sudi In-t Obhgaticme shall mature not later than the respective dates when the money held fm 
the credit of such subaccods or accounts will be required for the pufposes intended. No Investment 
Ob@ti~~di in any such 8ubaccmt or BCCOW~~ may mature beyon8 the latest maturity date of any 2007A 
Bonds OuWatxhg at the time such Inveabnmt Obligations are deposited. 

The intemt accruing on Investmeat Obligations m the hebacc~~nts established hereunder and any 
PME&t or 108~ &ed qm the disposition or maturity of m h  Investment Obligations shall be d t e d  to 
or chat@ against the following Funds, accounts and mbw~~rmfs: in€erest a d  pl'ofit or loss resulting 
h m  each of the s u m  established & Section 4.01 other than the Series 2007A Cons-on 
Account of the C m ~ o n  Fund shall be credited to or charged against the Revenue Fund, and intaest 
and profit or Iom resulting frotn the Series 2007A Censtruction Account of the Construction Fund shall 
be credited to or elm@ against that account. 

Secti~n 4.0%. Paynreat of ASn- Intenst and Pranrdunr and Pib@e @f Net &we-. The 
City covemats that it will pm@y pay the principal of and the interest on every 20MA Bond i s d  
under this Appendix A at the places, on the dates and in the manner provided herein and in the 2W7A 
J3onds, and my premium re@ed f a  the retimmmt of the M A  Bonds by purebase or redemption, 
according to the true intent and meaning thereof. The City represents and w v m t s  that it is duly 
authorized under the heoiwtitution and laws of the State, particularly the Act, to issue the 2007A Bonds 
authorid hereby and to pledge the Net Revenues in the manner and to the extent herein and in the Bond 
Order set farth; that all action on its part for the k m c e  of the 2007A Bonds initially issued hereunder 
has been duly a d  efhtively taken; a d  that such 2007A Bonds in the hands ofthe Owners thawofare 
and will be valid and binding special obligations of the City according to their terms. 

Except to the extent of a lien on Net Ramma frem ttie t\irport, the 2007A Bonds are not 
payable from the general funds of the City and do not constitute a legal or equitable pledge, lien or 
e n e ~ o n a n y o f t h e ~ o f t h e C i t y o r o n ~ o f i t s i n c o ~ ~ e i p t s o r r e v e ~ u e s , e x c ~ t ~  
pvided in this Appendix A and the Bond Order, and neither the d t  nor the taxing power of the City 
we pledged for the payment of the 2007A Bonds, or the City's obligations to comply with any wvemt  
o r ~ t & ~ s A p p e n d i x A e r a n y d h e r a ~ t ~ e r r t e r e d i a t o b y t h e C i t y p m l t i m t t o i t s  
8uthQrity. 

@31d of Article IV] 



ARTICLE: V. 

USE OF- PROCEEDS 

The proceeds of the 2007A Bomb are to be deposited in accordance with the c&eate of the 
Finance Director delivered nuder Section 2.03(4). 

b d  of Article VJ 
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ARTICLE VL 

Section 6.01. Beferencc9 to In-. As long as the Polioy is in effect and the Insura is not in 
default under the Policy or the Insurer has provided written noticetaat it waives such rights as set forth in 
this Article VI, the provisions and r e h c e s  to %he Insurer in this Appendix A are effective, 
notwithstamkg anything to the contrary in the Bond Order or this Appendix A. Any and all references to 
the Ins- contained in fbis Appendix A are applabls d y  as long as the 2007A Bonds are Outrtanding 
and the Inaurer is not in default with respect to its payment obligation8 under the Policy. 

Section 6.02. Consent qf* h u r e r .  

(a) Any provision of the Bond Order or this Appendix A expressly 
recognizing ol granting rights in or to the Insurer may not be amended in any manner 
which aff& the rights of the Insurer without the piior written consent of the Insurer. 
The burer r e m s  the ri&t to charge the City a fee for any consent or amendment to 
the Bond Order or this Appendix A or related b c i n g  docmmts as long as the Policy 
is outstanding. 

(6) Unlw &erwise provided in this Section, the Insurer's consent is 
required in addition to Owner consent, when requid, for the following purposes: (1) 
exe-cution and delivery of any supplemental msolution or any d e n t ,  supp1ement or 
change to or modification of the Bond Order, or this Appendix A; (2) removal of the 
Trustee and selection and appointment of any suocesm trustee; and (3) initiation or 
approval of any action not demibed in (1) or (2) above which requires Owner consent. 
The Insurer is deemed the Owner of the 2007A Bomb for purposes of giving the consent 
of the Owners of the 2007A Bonds. 

(c) Any reorganization or liquidation plan w i t .  respect to the City nust be 
acceptable to the Insurer. In the went of my r e o r ~ o n  or liquidation, the Insurer 
has the right fo vote on behalf of all owners who hold Insurer-insured 2007A Bonds 
absent a default by the Insurer under the Policy. 

Section 6.03. Notice and othw I~~JiumuUon to the Imurer. 

(a) The City will send the following notices and information to the Insurer 
at One State Street Plaza, New York, New York 10004, Attention: Sunreillance 
Dqarhnent: 

(1) as soon as practicable after the thereof, a copy of any 
financial statement of the City and a copy of any audit and annual report of the 
city; 

(2) such addifid infomation as it may reasonably request; 

(3) a copy of any notice to be given to the Owners of the 2007A 
Bonds, including, witbout limitation, n o w  of any redemption of or defeamce 



of 2007A Bonds, and any certificate r e n M  pursuant to the Bond Or& or this 
Appendix A relating to the security for the 2007A Bonds, and 

(4) a copy of all infortnation or notices required to be provided or 
given by the City under the City's continuing disolosure obligation undertaken 
under Section 8.13. 

(b) The following noti- shall be sent to the Insurer at One State Street 
Plaza, New Yak, New York 1Q004, Attentiion: Cknenil Counsel Office: 

(1) notification by the Trustee of any failure of wbich it has 
knowledge of the City to provide relevant notices or c&ca$q and 

(2) n -ding any other provisien of the Bond Order or this 
Appendix4 the ' h s&  or the City shall hmdately notify the hu r e r  i f  at any 
time fhae a n  indkient moneys to make any payments of principal d o r  
interest as required and immediately on the occarrenee of any event of default 
under the Bond Order. 

(0) The City will permit the Insurer to discuss & affairs, h o e s  and 
accounts ofthe City or any infomation the Insurer may reasonably request regding the 
security for the 2007A Bonds with appmprhte officers of the City. The Trustee or the 
City will permit the Insurer to have mess to the prcjeots being fbnced with tbe 
proceeds of the 20076. Bonds and have accesg to and make copies of aU boob and 
records re- to the 2007A Boa& at any reasonable time. The Insurer bas the right to 
direct an acoowtbg of tbe City's expenses and the City's mure to comply with such 
dirrxtion within 30 days after reeeipt of written notice of the dirrxtion of the Insurer shall 
be deemed a &&uIt under the Bond Order, provided, however, that if coq1iame a t  
~ ~ ~ ~ ~ w i ~ d p e r i O a , t h ~ s u ~ h p e t i o d w i l l b e ~ s o ~ a s c o t n p l ~ n o e i s  
begun witbin such period and diligently pursued, but only if such mfension would not 
m a k d l y  advt?rsely affect the inbrests of %e he ofthe 2007A Bonds. 

(d) Notwitbhmding anything in the b e d  Order or this Appendix A to the 
con-, if the pdwipal md/br in- due on the 2007A Bonds shall be paid by the Imrner 
pursuant to the Policy, the 2007A Bonds shall remain Outstanding for all putpow, not be 
~f~orotheFwisesati~andnotbe~~paidbythe~,BnrS13repledgeofthe 
Net~uesllnd~Boveaaat$~aadother&1lgati~of~~tothetheers 
ofthe20MABoads~ton~to~andshallmtothebene~oftheInm,andthe 
I n s m  shall be &@ed to the ngbtF. of sueh Ownas of the 2007A Bonds. 

Section 6.04. Investment ~ o t l o n s .  The definition of "Invesfnrant Obligat'ons" in Section 
101 of the Bond Order is limited to the following: 

(a) The In&er win allow the following obligations to be used as Investment 
Obligations for all purposes, including def-ce investments m refunding escrow 
acmunts: 

(1) Cssh (insured at all times by the Federal Deposit T n s m  
eaporation), or 



(2) Obligations of, or ohligations guaranteed as to principal and 
interest by, the United S* or any agency or imtmmW@ thereof, whea such 
obligatim are backed by the N1 faith and d t  of the United States including: 

- United States batmy Bbkg&ons 
-- All direot or M y  gutanteed ob@tions 
-F~HoxeAcfndaiatr tdion - General W o e s  AM8Bation - chtaraareed Title X I  fbtwing 
- Governmmt N a W  Mortgage Associ&on (GNDAA) 
- - S r & a n d ~ ~ ~ t S e a i e s  

Any seonriby used for defeasance must: ptovi& for the timely payment of principal 
and interest and amnot be callable or prepayable prior to nmtwity or earlier 
rdaptbn dthe rated debt (excIdhg d e s  that do not have a fixed par value 
and/or whose term8 do not- a ked dollar amount at maturity or dl date). 

fb) The Insurer will allow the following obligations to be used as Imrestment 
Obligation8 for all puqw6e.q 0 t h  rban defamee inveshmts in rehmding escrow 
accounts? 

(1) Obli&ons af any of the fall* federal agencies, which 
obligations represent the full faith and credit of the United States of Ameriw, 
h o e :  

- E;xporf-lxnport Bank 
-Rural l?umomio Community h e l a p e n t  Ahinha ion  - U.S. rntimeAdmil&ration 
- SdBusiness Administreti011 
-- US. Depatomt of Housing & Urban Development (PHk's) - Fedeaol Elowing Amninistration 
- F a  Financing BmIq 

12) m t  o&li@ons of any of the following f e w  agencies wbieh 
obligdions are not Mly -teed by the full fiith and credit ofthe United States 
of America: 

-- -or debt obligatiom iseued by the Fedad National -gage 
Asw&thm or F M  Ham Loan Mortgage Capomtion) 
(FHLMC) - Obligations of fhe Reso1ufion Fnnding Copration (REFCOW) 
- Senior debt obligations of the Federal Homehan Bank System 
- Senior debt obligations of other Govenunent Sponsored Agencies 
approved by the Inrmrer, 

(3) U.S. dollar denomhated deposit accounts, federal b d s  and 
baakers' awqtmces with d e m d o  samnemid b d s  which have a rating on their 
short term mtEbWs of depsh mthe dete of purchase of 'T-1" by Moo@% and 
"A-1- or "A-I+'' by SBtP and ma@r& no more thau 360 calendar days a h  the 
dPteofpemhse (raw onh81thgenaprtniesarenot~~asther&tingof 
the baokk 



(4) C-bl p a p  whioh is mte$ at the thne of purchase in the 
highest classification, T-I" by Moody's and "A-I+" S&P and which 

matures not more thin 270 calendar days a h  ttre date of purc-, 

(5) InvesSmodt$ in a money market fund rated "kAAmn or "AkAm- 
6"' or hter by S&& 

( Pre*W- Obligatio~ defmed a~ t s w s :  Any bonds 
or other obligations of any &I@ ofthe United St&% of W c a  or of any agency, 

or local gwmnmental unit of any suoh state which are not callrable 
at theoptionofthe olrligorpriortomatwityorw to Wzrlohhevocable 
have beengiven by the obligor to call on the date spededin the notiw, and 

(A) whichrtfeeated,~onanimvooab1ecrrrrocaaccamtor 
fund (the "escrow"), in the highest d u g  eatqpy of S U  and Moody's or 
any succesm thereto; er 

@) (i) w k h  am fuNy seewed ara to pEinipal and interest 
d-~~-ifany,bymmw-&ofaashor 
obligatioms described in paragraph (ax2) above, which e m w  may be 
applred Qnlyto thepapay?nent of saohprincilyal of andmtemt and 
redmpticm @m&m, if sny, on suchbonds or ether obligatbm on the 
maturity date or dates thereof or the specified redemption date or dates 
pmmnt to sueh irrevocable inshctiw, as appropiare, and (ii) which 
e m w  is susticient, as d e d  by a nationally mxgaized indepdent 
eerHM pubkc ae~ambnt, to my pFirrcipal of and interest snd 
redemption pwdnm, if my, on the bonds or &her obligations desoribed 
in fbis pacapph on tk maturity date or da- spedied in the 
heweable &tructim referred to above, a m ,  

(7) Mdeipat obligations d "Aaa/AAQn or generaI obligatbm 
of States with B rating of at leest "A2/An or hi& by both Moody's and S W ,  

(8) Inves- apemen@ approved in writing by the hurer 
nrppcnted by appropiate opinions of couaml; 

(9) the State Treasureras I n m m t  Frmd ("S11%'7; and 

(10) Other forms of i n v e m  (incIuding repurchase agreements) 
approved in writing by the hmrer. 

Se&m 6.05. V d w  of hwmnent OM&&tm. The wlue of the above investment8 shall 
determined as follows 

(a) Eortbepwposeofdetemrmmg 
. . the anrount in any h d ,  dl Investment 

O b l i ~ ~ t e d t o ~ f i m d s b a W . b e y a l u e d a b ~ E s i r ~ ~ a l u e .  TheTmWsb~U 
f f r c i f r d t & * ~ M e n ~ t e $ ~  =d-- 

~ p ~ .  AGeephlhduHryprovi~Mino~~lrrenat l io l l i tGdtO 
p r i c f g g s e r a i e c g ~ b y F ~ T - i n % s ~ v e D ~ ~ C o F p o r a t i o n , M ~ L y n c h  
% Co., Citi&roup (ilobsl Idad&$ Imrc., 3ear  steam^ & Co., a Lehman Brothers Inc.. 
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(b) As to wtif~cates of d e p i i  and bankers' ewqtances: the face amount 
themof, plus accmed interest thereon; md 

(c) As to any investment not speciged above: the value thereof established 
by prior agmmmt among the Cify, the Trustee, and the Insurer. 

Seetion 6.06. P e e n t  l'rmdmw mnder the Pdle)r. As 1- as the PoUcy is in full force and 
&t, the City &the Trustee a m  to complywith the foUowingprovisions: 

(a) A t l e a s t o n a & ) r p r i ~ ~ t e e a e h I n t e r % s t P a ~ t D a t e , d a e ~ w i l l  
detennine whefbr fbem will be sufiicient funds kn lbe Funds and AOCOUII~S to pay the 
prindpal or inkresit with mpwt to the 2007A Bonds on such I a M  Payment Date. Xf 
the TntsteP. determines that b e  be im@cint fmlds in such Fnnds or Accounts, 
the Tnurtee shall so n o w  tlw hwer. Such notice &all speciffr the amount of the 
anticipated d&cChcyD the 2007A Bonds to whioh such deficiency is applieable and 
whether such 2007.4 Bonds will be deficient as to principal or interest, a M. If the 
T N I E a e e h a s ' ~ a o d e d ~ ~ a t ~ o n e $ a p ~ o r t o a n I n ~ P s t ) n n e n t ~ D a t e ,  
& ~ t a i U W p a ~ o f ~ o r ~ d u e d ~ t t o t h e 2 0 0 7 A  
BondsanorWoretBefWdaynext f~owingthedateonwMtbe~hatrreeeived 
notice of nonpayment h m  the Trustee. 

@) ~eT~sBrr&afBer~g&eb&hns~wpro?ridedin(a) 
above, make a v W e  to h e  Inmner and, at the Insarer's dimtiom, f~ The ofofew 
Yo& New Yak New Yo& as insuraooe trustee for the Insurer or any mccem 
insmance trwstee(tha 'Ywwme T-'3, the regiWon books of the Cay mintabed 
by iheTmteeandallrecordsrelathgtotkeFunds and Accountsmaintaineduuderthe 
Bond &deX or Apndirr A. 

(c) TheTNstoeWprovFdedzcInsurwandthe~eTnrsteewitha 
list of Owners of 2007A Bonds entided to &ve principal or intea& payments from the 
I n s u r e r M d a t h e t e r m s o f h B ~ , m d s W & ~ w i t h l b e h e e  
T ~ ( l ) & d c ~ o r & t o h ~ o f 2 0 9 7 A B d e n W t o d v e M l  
ckr parW inter& payment8 fram the b u m  and (2) to pay principal on 2007A Bonds 
suaendered to the I n s u m  Trustee by the Owners of 2007A Bonds entitled to receive 
f u l l o r ~ l ~ c i p a I p y r n e n t p E r o m t h e ~ .  

(d) T h e T ~ ~ a t t h e t i m e i t p r o v i d e s n ; B t i e e b o h ~ p u E s r u m t t o  
(9) above, notrEg. Omas of200714 Bonds entitled to rec.eive the payment of princjaal IX 
~ w i ~ ~ ~ h t h e i n s u r e r ( l ) a s t o t h e ~ o C m h ~ t , ( 2 ) & t  
the~willremitto~~allora~#utoftheintffestpa~ts~t~omingld~upon 
proof of Owner entitlemen@ to interest payments and delivery to the Insurance Tmskq in 
fenn ss** to h Irwmana TNsZEe, of. an apqdak? 

tslsmwbrffieitr 
in .&rm srUi&&lery .to the Inmunee Tmsm to 

d. not the'T-, and (8) tbat i4waddtlusy be d a d  
t o ~ r a s i t : ~  pa-t ofpximipd &om the Imtqer, they Lhep rmuSt thei~ 2007A 

f a c : m , e , - ; -  && to ,& who a no& on s- 3337A 
B t m d a t h e ~ o f  theprhipalpaidbytheTmteeandthen, alongwithanappmpkte 
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inetnrment of assignm~lt in form satisfactory to the Iwwauce Tiustee, to the hsumce 
Tmstee:, which wiU then pay the wpid portion of principal. 

(e) htheeeventhttheTNsteebnoticethatanypayrnatofprinc&or 
inten?& with raspect to a 2 W A  Bomd which haF, become Due for Payment (as Betined in 
the Policy) and whiuh is made to an Owner by or on behalf of the Corpoiation or tbe City 
h a s ~ ~ & g r e ~ t i a l ~ a n d ~ f a e r e e ~ v e r e S ~ i $ l O a P n e r  
pmmmt to the United States Badwptcy Code by a trustee in bankmptcy in aomdance 
with the kind, nowppwbbfe o d b  of a court Beviag canpet& jwisdidon, the Trustee 
~attketiraethe~iS11o~dpreguantto(a)abou;e,no~aI1Own~thatinihe 
e~enttkf my Ownef'ii payment is so mcomd, such Owner will be ea2itIe-d to payment 
& r e , t h e I n s m h & e ~ e t a r t o f m e b ~ i f d a ~ ~ m n e t ~ 8 e  
a~ble,andihe~~fmnishtothelnsuraritsrecordsevi~ing~payments 
0fprihmpsrand~wittlreapeGttothe2007ABondswhichhave~msdebythe 
TNstee and &mqwmUy movered ftan OWHgs and the dam on which arch payments 
weremade. 

Q haaditianto~n@~tedtheInsurerunderthisAppen&A,the 
Inanaer M, to t$e e x h t  it it paymat  of^^ or interestwithre-@to the 
2087A Beds, beooate mbrugated to the rights of the meipientg of sueh payments in 
a o m b  with the term of the Policy, and to evidence such mbrogah (1) in the case 
ofs&m&onaeto c~fapastdwin~t,theT~shaUn~theTnsltrrr'sri&ts 
assubrojponthemgistrationhks ~ b y t h e T ~ s ~ e e u p r m l a c e i p t f h m t h e  
krsuffl:ofprcefoftbepaymmt of intemtwithrespecttfweto to the Owners of the 
2007A Bonds, and (2) in the case of subrogatlon as to claims far past due principal, the 
TNstee shall note ihe I ~ ~ I ' s  rights srp mbrogee on the reghation books maintained by 
t h e T ~ m ~ d e r e f t h e 2 2 0 7 A B Q a d s b y  t h e ~ t h e r e o f t o g e ~ w i t h ~ f  
of the payment of pdnoipl with tespee1: tkem. 

(a) a) be as tk the is not in dew with reapect to its payment 
obligstiom under the Paliq ,  the InsuFer: may mque~t thrrt the Tiuadee be removed at any 
timefaranybreachoflSK~SetfortfiintheBdOrder. 

(c) a) long as hum is not in default with respot to its payment 
obligations under the Polroy, every successor Tiuadee appointed pmauant to the Bond 
~ ~ b e a t r u s t ~ y o r b u n k i n g o o d  located ia or hinoorpar;Lted under 
the laws ofthe State, duly mth- to eKetcise avst powers and subject to examhation 
by fedezlrl or state authority, having a reported capital and surplus of not less than 
$7S,ooO,esO and acceptable to the Insurer. Any su~~essor Paying Agent shall not be 
appointedunless the Tnsltrrr approves swch successor in writing. 

(a) NoW*tanding my other provision of the Bond Order or this Appendix 
kindetamaw . . w h e ~ t h e ~ o f t h e ~ m v d l b e a d v e r s e 1 v s f f ~ t e d b ~ s n v r  



(e) Notwi%bm&ng any other propigion of the Bond Wet or this Appendix 
A , n o m p a Z r e s i p t i o n o r ~ o n o f t h e T N s t e e o r t h e P a g f n [ 2 ~ t ~ ~  
e@t mtil a suamsm, notmmnably unacceptable to the hmer, is uppoin%d. 

&ah 6.8. ThirdPar@ B e .  To the extent that this Appendix A confers on or gives 
or$ranFstotheInsurersnyri~r&orclaimullderorby~of,fsAp~endixA,~e~k 
~ y ~ c m t l y ~ ~ ~ a W ~ p a F t y e F r ~ u n d e r t h i s A p p e n d i x A a n 8 n l l t p e n f o r o e  
my such right, remedg or clsirn canfeired, given or granted under this AppendK A. 

[End ofActicle VI] 



ARTICLE VII. 

Seotion 7.01. S-crC Serb BdVrl0n.s Without Consent of Ownem. The City may, 
from time to time and at any time, adopt such resolutions supplemental hereto as are consistent with the 
terms and provisions of fhis Appendix A and, in the opinion of the he, do not affect adversely the 
interest of the Owners including, without limitation: 

(a) to cure any ambiguity or formal defect or omission, to c-t or supp1ement any 
pmvision herein that m y  be inconsistent with any other provision herein, a to make any other 
provisions with respect to matters or questions arising under this Appendix A that shall be 
constent with the provisions of this Appendix A, or 

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

(c) to add to the covenants and agreements of the City in this Appendix A other 
covenants and agiwmnts thereafter to be observed by the City or to surrender any right or power 
herein mserved to or confened upon the City, or 

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

(e) to provide for the issuance of any of the 2007A Bonds in h e r  form, or 

(f) to make modi6catkm in the provisions for the issuance of any of the 2007A 
Bonds under a book-entry system, or 

(g) to obtain a rating on any of the 2007A  bond^ h m  a national rating service. 

Section 7.02. ModipCation of Series &solution with C o ~ ~ ~ e n t  of Owners. Subject to the 
tams aad provisions contained in this Won, and not otherwise, the Owners of not less than S i% in 
a m  principal amount of the 2007A Bonds then OuMmding have the right, from time to time 
a n ~ g c o n ~ i n ~ ~ & A t o t h e c o n t T a r y n o V w i ~ ~ t o ~ t o a n d ~ v e t h e  
ad~ption by the City and the acceptance by the Trustee of such series molution supplemental hereto as 
are n e o e s q  or consi- desirable by the C i  for the purpose of modifyin& altering, amending, 
addmg to or rescinding, in any particular, any of the or provisions contained in this Appendix A or 
in any supplemental series resolution; but nothing herein contained permits, or may be constnied as 
permitting (a) an extension of the maturity of the principal of or the interest on any 2007A Bond or @) a 
reduction in the principal amount of any 2007A Bond or the redemption premium or the rate of interest 
thereon, or (c) the d o n  of a pledge of Net Revenw other than any pledge created or permitted by the 
Bond Order or the Series Resolution, or (d) a preference or prbrily of any 2007A Bond over any other 
2007A Bond, or (e) a mdu&on in the aggregate principal amount of 2007A Bonds required for consent to 
such suppkmenral series resolutio~ NotJxing herein contained, however, may be combued as making 
necessary the approval by the Owners of the adoption and acceptance of any supp1emental series 
resolution as authorized in Section 7.01. 



'f31eTrustee~attheexpemeofthe City, suohexpemetobepaidsolely fromtheOpersting 
Fund or any other awWk moneys, came netice of the proposed w o n  of such ~upplemmtal 
serbmti6ntobemailed,postagepqwid, tothe~GovemmentC0mmi~gn,the Inmerandall 
Olvaers. Such d i c e  shall briefly set fMh the nature of the proposed supplema&d series readation and 
sballstWetbst~iesthemfsraonffleat Ehepaineipal&oftheTiYsteeformmbyd-. 
The Trwtee ig not, howevere subject to any liability to any Owaa by m of its Mure to mail the 
notice requirad by %is Section, a d  any suoh ftriure will not a&& the validity of m h  ~ ~ t a l  
series wxdutirn when approved and consented to as propided in this Section. 

~ w ~ ~ h C i t y d e l i v e w t o t h e T m t e e a p ~ t o r ~ & m M i t i n g p ~ g t o  
b e e m d b y t h e  O f w t l ~ t b  51% bltjgtrggaheprincipd mat o f 2 0 0 7 A B d  then 
OMsbMng &at am alFeeted by a propxed ~ ~ t n l  &es d u t i o o ,  which bhment cs 
instrmmts &all rerefer to the pmpmd supplemental saies tesolution &&bed in such notice and shall 
~ - b o a n d a m v e ~ ~ ~ f ~ m ~ t h e f o m i l o f ~ e c o p y E h a e ~ f  
rehed tu in such A c e ,  &en the City may adept mch mp@em&ai & d & b n  in s u b s ~ y  
suoh form, witbont hbiiity or mpomibility to my Ownar, wwhetber or not such Owus shall hew 
C~tedthereto .  

If the OwneFs ofnot kw &an 51% iin a principd itmeurtt of the 2007A Bonds 
Outst%n&g have m t e d  to and approved the adoptron t b w f  as k e i n  pmvided, ,to the extent 
permitbed by law, no owner has any right to *cot to the adaption of such supplemmtal series resolution, 
o r t o o b j w t t o a n y o f t b e ~ a n d ~ ~ o 1 1 8 c o n t a i n e d t h a e i n o r t h e ~ ~ m ~ f ,  orinsnymaoaer 
t o ~ t h e ~ e t y a f ~ a d q p t i o n ~ ~ ~ t o ~ o i n o r r c s t r a i n ~ C i t y f r o m * t i n ~ ~ s a m e  
orh*ganysction~ttQtheplovisions~thereof. 

h t h e ~ o T q ~ ~ ~ w ~ e n p ~ t a t h e ~ o f f h i g M o n  
o r S e c t i o n 7 . 0 1 , ~ ~ A s b n c l l b e a n d b e d d t o b e ~ d a ~ i n a ~ & e  
hewith, arnd the rwpstiw rights, We6 and d,lig&im under &is Appendix A, the -tee snd all 
O w n ~ ~ l ~ b e ~ ~ e x e r e i i s e d s n d e n f a c e d i n a l l ~ p u r s u a n t t o t h e p r o p i ~ i o n s ~ f  
t h i s A ~ A a s ~ ~ e d ~ n d ~ .  

7.03, 2 M A  F o r ~ s ! o f ~ A ~ A , 2 0 0 7 A ~ s h s l l b e  
deenaedtobe " ~ ~ a q t ~ s e r i e s ~ l u t i b n i f t i z e ~ a d v e r s e t y a f f c c t s o r ~  
t h o ~ 0 f ~ ~ ~ t h G ~ o ~ ~ e ~ ~ ~ f t h e i h ~ h t h o ~ f g l ~ u c ~ 2 ~ 7 A B o n d ~ .  
The Trustee may in its diwmtion dehmim whefher any 2007A Bonds would be affected by any 
s u p p M  ~ ~ u t i o n  s n d a n y s u o h ~ t i o n s i s i g 1 u ~ f u e  onthe Ownas of a0 2007A 
W,--or--rmd-Acier. 'l"hr!Trusteeisnotliable 
F o r a f l y ~ ~ ~ i n g c a o d W ~  

M m  7.04. Exdusion d2807A Bloruic: 2007A Beds osvraed or hel& by or for the mmmt 
of the City shall not be deemed Outstanding W7A Bonds for the purpose of any consent or ather action 
or any d c u l a h  of U&&d& 2W7A Bonh p r 4  for in this Artiele, and City as Owner erf s d  
2007A Bonds ig not d e d  ~ mmmt or take my 0 t h  d o n  provided for in this Article. At the h e  
ofanycoRsentwotheractionfaaGenm~~Wle,tgeCitys2iall.W&hTNstea~~~oftbe 
Finanoe lXmtor> on which the Tm'tee may rely, dewsib* all W A  Banas so to be exeW.  

Saction 7.05. ~ ~ ~ U r d d P L y U n d a t M ~ ~  T h e T t ~ W a d t h e  
~ ~ , b ~ & . ~ ~ ~ o n f n ~  . g w h e r h a ~ n o t a n ~ p r o J 3 e 8 e 8 . ~ 1 ~ ~  
. s a i 6 8 . ~ I ~ ~ a i ~ y ~ q ~ ~ ~ , & ~ I c ,  &$mt&epgp' ,m of 
guCa hs&tmm&&e seeds o f h  City# the @&a aad iateresb ofthe OwnmB a d  the Eights, obligations 
9na inkmsts of ftre Trustee. ?he TIusfee is e&M to receive, and is fully proteofed m relying, on, the 
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opinion of w d  approwed by it, who may be bond w d  for Me City? arr wnclnsive evidence that any 
such pmposed supplanental series I R B O ~ ~  does or does not comply with the provisions of this 
Appendix A, P4 that it is or is not proper for it, under the provisions of this Article, to accept such 
supplfmatal series re801utim. 

Section 7.06. C B m w  of rke Illsu&m So long as the Policy is in effect and the Insurm b not 
daWtedthereunder,(1)the c o n s e a t a f t l a e ~ ~ ~ f e r e q u ~ t o ~ m & n & ~ o r s u p p 1 e ~ 1 e n t t h i s  
App~dix A, aid (23 the In- is deemed to be the sob Dwna' of the 20MA Bonds insured by it for the 
purptw of exmbhg my voting right or privilege or pi* any consent or direction or taking my o f h f  
~mthaP&~of~22CM7ABwdsa~pcntl~dtetakelmder~hedOEderorthisAppaad~k 



W 23,2007 
Resolution Book 40, Page 778 

ARTICLE wI. 

S d o n  8.01. HeadBsqg;n Any hsadk~g pmedinp the text ofthe several articles b f ,  and any 
table of conk& or marginal notes appended to copies hereof, are solely for convenience of refemce and 
d o e s n o t ~ ~ a p a t t o f t h i s A p ~ a n d i x A o r & c t c t i t s m e a n i n & ~ ~ ~ ~ ~ o r e f f e c t .  

Sedan 8.02. App&don lo heid C&nwmmt Com&slorr The City Council hereby 
ratities aad a&ms <its quest to the Local (3memmmt Chmimign to sell the 2W7A Bonds at private 
sale and withon$ adxlstisement in wcmdance with the provisieas of S d o n  159-123 Bf the General 
Statufm of North ~~ 

Section 8.03. & r o d  of h w d  of 2M7A BOPS d l k t m ~ ~ #  Bata The Finance Dimetor 
is hereby authorized and dimted to approve (1) the actuel amount of the 2WA Bonds and eachmatmity 
bf the 2007A Ban& and be %king Fund Reqwiremats for the 2007A Bonds to b issued under this 
App*ndi-x A to Ule 1- qwifled in &e&m 263" (2) the inhest raw for eaeh maturity of the 20Q7A 
Bondsnotinex~ofthe~~1gsetforthinSeotioa.203 a3Ki(3)fhesaleef~hBandsatapricetO 
be -1y determined by the City Mamgw or the F h c e  Dbsctor of not less 95.98h of the h e  
amount thereof, phis irccrued in- from the date of delivery ofthe 2007ABonde. 

seotion 8.04. A H  of SWimiRq i%z&wM anQ Pad Q@&l StcrlmrsnL The 
City hereby a p p ~ ~ e s  and caw&@ to thae use and dhibution of copies of the Pre- (%ffioial 
S t a ~ , n t , M f i n a l S ~ t , ~ h e B o n d & a a d M e s R e s o I ~ b y t h e ~ i n  
mmeetion d t h  the public offering of the 20078 Bonds. Any @f the Mbyor, Citp Mamp and Fhnce 
Dire&u is hereby autboriml and dj, ted to cmpete, exem@ and deliver the M Official Statement 
m ~ ~ t o * h e M 0 7 P i B e n d s , i n ~ b ~ y t h e f o r m c t f t h e m g f t d t h e ~ ~ ~ ~ S b , ~  
prewmtd at this meethug, togethen with su& changes, mdficatiom, end deletiom rn the F k e e  
J%wtox3 with the adrice of eomsei, may d m  necesssry and w; suoh execution and &livery 
shall be ~ 1 w i v e  evidaEoe of the appmvid and autb&&on in 9 mspwts of the form and oontent 
thawf. 

Seotion 8.05. Aatthori@on far Other Acts: 

(a) ~ F ~ ~ b x a a d o % w ~ , ~ a a d ~ ~ o f t h e C i t y a n d  
theoffi~nmti~fsclfthrtTrnsdeaate h ~ a u t h o r i z h d a n d ~ t D d o d a o m a n $ t h i n g s  
m@ed of them by the provisions ofthe 2007A Bonds, the Bond Order, the Series Resolution, 
t h i s A p p e n d i x A d t h e ~ C ~ f c n & f u l l , p d m d ~ I a t e ~ e o f t h e  
term, covenants, provisions and apemen@ of the same 4 also to do all acts and things 
required of thetn by the provisions of this appgadix A, including the adv88mment of aay fees 
a n d e x p a n s e s ~ ~ c t i o n w i t h t h e ~ ~ ~ ' b e d t h e R i n ~ ~ ~ t i o n l i u r t s u e h  
fees and .expenses will be d b d  to the City fbnb 2WA Bond lmweds. 

(b) The Myor, the Finsaoe Dirdm* the Aiqmt bulanagw, the A k p t  Airpat, the 
C~A~,the~ClaksodolryDaputy~~Clerk,ormyofdtremm~~e8, are 
~ a ~ d ~ ( a r i t h o u t l i a z i b t i o n e x c e p t s s m a y b e ~ l y & e t f o r t h ) b ,  
~ a n d r a n p c n s a 6 e ~ , b o n d ~ l l , ~ d , a n d c ~ s , ~ ~ s w h ~ o n l t n d  
t o a ~ s n d & ~ t ~ ~ h ( i o c ~ , d a e d p , ~ ~ ~ m , a g r e a a r t s o r *  
instmw& as they, with the mce of colttlsel, may deem necessary and apprqxiate to e m  the 



~ c t i a m  contemplated by the Bond Order, the Series Resolution, this Appendix A and the 
Purchase Contract 

Section 8.06. Acceptance of D u k  by Paying Agent. Each Paying Agent (other than the 
T m k )  sBBU signify its acoeptence of the duties and obligations imposed upon it by the Bond Order and 
the Series Resolution by executing and delivering to the City, the Tmstee and the hmcer a written 
acceptance thereof. 

Section 8.07. Hoii&% Except as otherwise provided herein, whenever any payment or action 
to he made or talaen hemunder shall be stated to be due on a day which is not a Business Day, such 
payment or action Wl be made or taken on the next following Business Day, and such extension of time 
shall be inclu&d in computing interest, if any, m connection with such payment or d o n .  

Section 8.08. Replmenf of Regisfmr or Paying Agenf If the Registrar or Paying Agent 
initially appointed under this Appendix A resigns (whether before or after the issuance of any 2007A 
Bonds), or if the Finance Director reawnably determines that the Registrar or Paying Agent has become 
incapable of performing its duties hemunder, the City may, on notice mailed to each Owner of the 2007A 
Bonds, if any, at svch Owner's address last shown on the registcation records, appoint a successor 
Registrar or Payiag Agent which meets any mpkment  set forth in the Bond Order, including the prior 
approval by the h a 1  Government Commission of a successor R@stmr. No resiption or dismissal of 
the Registrar or Pgying Agent may take effect lmtil a successor is +ted. The same institution is not 
required to serve as both Registrar and Paying Agent W d e r ,  but the City has the right to have the 
sam institution m e  as both Registrar and Paying Agent hereunder. Whenever in this &mdh A fbe 
Registnv or Paying Ageat is named or refared to, sueh provision is deemed to include any succeaw of 
the Registear or Paying Agent, mspectively. 

SeEtion 8.09. AaeuheaC9 to Bond Order4@e&ip Zmum. Anythg hmin to the contrary 
wtw&&&g, an amendment fo the Bond Order or this Appendix A altering the lights and duties of the 
Inswer~deror~errequiresfbepriarwrittenconsentoftheIn~. 

Section 8.10. N& & Rdng Agenria. The Trustee shall mail notice to each Rating Agency 
then rating the 2807A Bonds a d  the LGC of the oocunence of any of the following events of which it 
has8o~knowl~eorhas~inf~(l)anyamaedmentor~1emeattothe~Order,the 
Series Resolution or the Policy; (2) any redemption of Outstanding 2007A Bonds; or (3) any expiration, 
termination, substitution or renewzl of the Policy. 

Section 8.1 1. Acceptance md &rcr~&~ @ Rmhase C4ntMd; Appmd of Award The 
Purchase Contract pmvidmg for the sale of the 2007A Bonds a&or&d hereunder in subshntiaUy the 
form presented at this meeting is hcreby approved and accepted by the City; the award of the 2007A 
Bods by the Lwal Gov-t Commission to the Purchasers as u n m t e r s  for the 2007BBonds and 
the selection of UBS Securities LLC, as Representative of the Fwchasm is hereby approved., and the 
Mayor or City Manager, or other appmpdate officials of the City hereby are authorized and directed to 
approve additional ~~ at any time and to execute the Ptu&ase Contraot on the behaff and in the 
name of the City at such time as may be detennhed by the Mayor, City Manager or Finanoe Director, and 
so to mta intQ the Purchase Con- as provided in such agreement, with such changm, vadations, 
omissions and hwrtions as any official executing such document &dl awpove. The execution thereof by 
such officials constitutes conclusise evidence of m h  m v a l .  

Section 8.12. Appwd of Pol@. The pwchase of and the pyment of pmniums and costs for 
the Policy i d  by the bmm which insures the payment of principal of and interest on the 2007A 
Bends is hereby appmved. The Mayor, C i  Manager, Finance Director or other appropriste officials of 
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the City am authorized and dimted to negotiate the fiaal premium with mpe& to such poliey and to take 
any and all other steps deemed approptkte m desirable by them to proom such policies. 

Won 8.13. ComrfiFsrujng ~ d u s u r a  The City agrees, in accordance with Rule 15~2-12 (the 
"Rule") p d g a t e d  by the W t b a  and ~~ Oomnrissitm (the "SC") and for the benefit ofthe 
reghered ovaem and beneficial owners of the the007A Bonds, as follows: 

(1) by not later tban months after the cad of eaeh F i d  Year to provide to 
a& nationally xemgnkd municipal &ties mpwky C " N m ' 3  and to the 
i&m&iw &p&ay ("&D"j2, if any, for Or State, in each case aa desqgmtd by the SEC, the 
audited &amid &@mnts ofthe City for suoh Fiscal Year, if available, pqmed in accorb~oe 
w i f h W o n  159-34oftheGeneral S E a ~ o f N ~ ~ l h , a e i t a r a y b e ~ d e d ~ t i n e t o  
h e ,  or any ausms~~ atatate, or if suohmWBnancid shtemmts are net thenavailable, 
@ W M & ~ @ o f t h a C i t y f o r ~ M Y w t o b e q a c e d w ~ d y b y  
s~~cSal~&aftheCitytDbedeIi~ePednrithin 15(faysafkr~haudi~Einaneial 
&&emen@ become available for dMiibution; 

(21 by not later fba seven m& trftcr the end of each F i d  Year to provide to 
eaoh~andbl$leSfD,ifmy,the~dsnd&Wieal&asofa~not&erk 
theeadsf&~gFWY~for&e~trPeaftimMuded~Unecrtp~inthe 
OfSaid Statem& dated on or a- July, 2007 r e h g  to the 2607A Bonds (the "O$icial 
sS@temwt") idenad in the Punchase Contmct t~ the extent wch items cne not included in the 
~ ~ ~ ~ t s ~ t o i n ~ ( l ) a b o v e ,  

(3) in a W l y  manner to each M S I R  or to tbe Municipal Secmities R u l d g  
Board (the "iWRB"J a d  to the SID, if any, notice of my of the followkg eve& with mpea te 
the 2007A Bonds, ifmtdal: 

(a) principal and inmest payment delinquencies; 

@) nm-payment related defaults; 

(c) wmcheduled $wws on the deht sRvice r e m s  refleoting &meid 
Wficultie$; 

(d) umhxhled draws on my rredit &- reflecting finstloial 
di-es; 

(e) substitution of any credit or li@ty providers, or their failure to 
perform; 

(0 adverse tax opinions or events affecting the tax-exempt status of the 
2007A Bonds; 

(g) modification to the ri& of the beneficial owners of the 2206A Bondq 

&) h) @of any of the 2007A Bonds for redemptions except mandaEory 
s i a k i n g f i a v d ~ p t i ~  

(i) d & m m  af any afthe m 7 A  Bonds; 



Cj) release, substitution or sale of any property secuuh.lg repayment of the 
2007A Bonds, 

(k) mting changes; and 

(4) in a timely manner, to each NRMSIR or to the MSRB, and to the SID, if any, 
notice of a failure of the City to provide requbd annual tinancia1 information described in (1) or 
(2) above on or b e f a  the date specified. 

The City agms W its uuderkhg under this M o n  is intended to be for the benefit of the 
Owners and the beneficial omen) of the 2007A Bonds and is &teeable by the T ~ s t e e  or by any of 
them, inctuding an action for specific perfmmmce of the City's obligations under this Article, but a 
failure to comply will not be an event of def& under Section 802 ofthe Bond Qrder and will not reswit 
in aeoeleration of the payment of the 2007A Bonds. An action must be instituted, had and maintained in 
the manner provided in this paragny?h for the beneflt of all of the Owners and beneficid owners of the 
2007A Bonds. 

The City may modify frmn time to time, consistent with the Rule, the information provided a the 
farmat ofthe pffisenatbn af such information, to the extent necesmy or appropriate in the judgment of 
the City, but: 

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

(2) the information to be provided, as modified, would have oomplied with the 
requirements of the Rule as of the date of the Official Statement, after talang into account any 
amndnmts or interpetations of the Rule as well as any changes in circumstanw; 

(3) any suah modification does not nraterially impair the interest of the Owners or 
the beneficial owners, as determined by the Trustee or Bond Counsel or by the approving vote of 
the Owners of a majority in principal amount oftbe 2007A Bonds putsuant to Section 7.02 of this 
Appendix A. 

Any annual financial information containing modified operating data or financial inhmtion will 
explain, in nanatve form, the reasons for the modification and the impa~t of the change in the type of 
operating data or h o i a l  information beingprovided. 

The provisions of this Article terminate on payment, or provision having been made for payment 
in a manner consiscent with the Rule, in full of the principal of and interest on the 2007A Bonds. 

The City may comply with the m&&king described above by transmitting the required filings 
and notices to DisolosureUSA in accordance with its rules and procedures so long as that method for 
discharging suchundertaking satisfies the Rule. 



RORM OR 2007A BOND 

CITY OF CHARLOTTE, NORTH CAROLINA 
AIRPORT REVENUJ3 AND R E m M G  REVENUE BONDS, 

SERIES 2807A 

REGISTERED OWNW: CEDE & Co. 

The City of Churlote, North Carolina (the "City'?, a municipal corporation of the State of North 
Carolina (the "State"), for value received, promises to pay, but solely from the sources and in the manner 
hereinafter provided, to the Owner named above. the Flincipal Amount staled above on the Maturity Date 
set forth above (oa earlier as heFeinafter desexibed), and to pay such Owner at the address as it appears on 
the regktmtitm books kept by U.S. Bank, National Association, the Registrar, the Trustee and the Paying 
Agent for the 2007A Bonds (the ''Wegistwr, " the "Paying Agent" and the "Twee"), at the close of 
businem on the BAegnth day of the month preceding each hertinrtfter-described Interest Payment Date 
(each, a "Regular Record Date'?, intawst on such Principal Amount at the Inteast Rate set far& above 
&om the he Papayment Date next preceding the date of autltentidon (unless (i) the date of 
authentication prewh the ht Intatst Papnent Date in which case this 2007A Bond will bear interest 
h i t s  date of issuance, or (ii) the date of a u ~ c a t i o n  is an Interest Payment Date, in which case this 
2007A Bond will bear interest from such datc) until the principal hereof shall have been paid or provided 
for in ace* with the In- herein& ref& to, payable Jmuary 1, 2008 and t k d t e r  

dly on July 1 and Jaauary 1 in eaeh year (each an "Zntmst Payment Date"). Both principal and 
interest and any premium on fhe miemption before the maturity of dl 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 principal corporate trust offiee of the Paying Agent in Charlotte, 
NorthCarolina 

TFC?. 2007A BONDS ARE SPEIAL OBLIGATIONS OF THE CITY. THE PRINCIPAL OF, PREMIUM, IF 
ANY, AND INTEREST ON THE 2007A BONDS ARE NOT PAYABLE PROM THE GENERALPUNDS OF THE CITY, 
NOR DO THEY CONSTITUTE A LEGAL OR EQUITABLE PLEDGE, CHARGE, LIEN, OR BNCUMBRANCE UPON ANY 
OF ITS P R O P W n  OR UPON ANY OF ITS INCOME, RECEIPTS, OR RFVENOES EXCEPT THE FUNDS WHICA ARE 
PLEDGED UNIUlR THE INDENTLIRE (HEREINAFTER DEFINED). NEITHER THE CREDIT NOR THE TAXING 
POWER OF TIIE STATE OR THE CITY ARE PLEDGIjD FOR TI03 PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF 
ANY, OR W R E S T  OM TtIE 2007A BOWS, AND NO OWNER OF TIHS 2007A BOND HAS ?BE RIGHT TO 
COMPEL. THE EXWCIBE OF THE TAXING POWER BY TEE STATE OR W E  CITY OR THE PORF&ITURE OF ANY 
OF ITS PROPERTY IN CONNECTtON WlTH ANY DEFAULT. 

The 2007A Bonds will be initially delivered by means of a book-ent~~ system with no physical 
~~ of definitive 2 W A  Bonds made to the public. One definitive 20078 Bond for each maturity 
will be delivered to The Depository Trust Company, New York, New York ("DTC"), and immobilized in 
its custody. A bookGntry system will be employed, evidencing ownership of the 2W7A Bonds in 
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Authorizeal Denotuinations (henmdk d e w )  with transfen of beneficial ownership &ected on the 
 record^ of DTC and its ~ e ~ t s  pur& to d m  and prwedtzes established by M%. Mcipal of, 
p r e & ~  if any, and intawt on this 2007A Bond will be payable to Dn: or its nominee as registaed 
m e r  of the 2007A Bends by wire hnsfa in kmedbtcly available funcis. The City, the Faring Agat 
and tbs Tmfee are not nqmdble or liable for main&&&& supervisings or reviewing the rewrds . . 
mmtmd by DTC, its partioipamts o r p m m  acting tbmugh such participants. 

If (a) DTC deEewines not to conthue to act as m d m  w i t r a y  for the 2007A Bonds or (b) 
t l zeTl l l~ teeand~e- i tgde tEa ine to~thebeoke~~s temiaaccontencewl thDK'sru les  
and tbe City= to ideat& mother gualifled ~eoEHitk depository to mpIaee DTC, the City GIi deliver 
fully %&stad &bithe 20078 Bonds to DTC in accmckw with DTC's d e s  and procedures. 

The City, the Paying Ageat, tbe kgiatm and the Trustee bve no resp'onsibility or obligation 
withmspetto ( . a ) t h ~ o f a n y ~ ~ b i n e d b y D T C ;  @ ) t h e ~ t b y D T C  ofany 
i u n o u n t i n ~ a f t h e p r i n c i p a l o f a n d ~ u c g ,  ifany, a 1 a d f a & m s t e a t h e 2 0 0 7 A ~  (el the 
deliveryortime~of&liverybyDTCof myru,ticewiriehisrequirector~ttcdundertheferms of 
the~ture~~~)tobeplivmto6Nn~16;(d)~eselechofOwnax;toreeeive~b 
im. th h e t  4 any partial. -on of the mO7A Bonds; or (e) any oonsent given or other action taken 
b y D T C , o r i t a d .  

This Bond ia arme of an issue of Bonds designated "Airpon Revenye and Rt$ding R m m e  
BOB&, Serids 2007A " ($he "2007A B d " )  i d  & a bend order adapted by the City Council of the 
City (the "C& C w ~ i I ' 3  on Novemba 18,1985, whioh the City Caumel s l l p p l ~  and atmended on 
JUGS 8,1992 tgld August 23,2004 (the "Bod BPder") and a remiution adoptsd by &e C&y Council on 
July 23,2003 (the "fiWe~Re~derJfc~'~. U d a s  the conoeat indhtes othgwise, dl capit&&, mdeEmed 
~ u s e d ~ M ~ t h e ~ ~ a s c r i h e d t o ~ i n t h e B o n d ( k d e r , t h e S & s R c ~ 0 1 u t i m o r  
the Appenck A a W  to, and inamprated in, fke kc ResoIution. Mtaue0wQ with the issuance 
of the 2OQ7A Bonds, the City wlU issue its Vadable Ibte Airpollt Revenue Bohde, Series 2007B (the 
"MQ7B Ben&" and t w & k  with the 2@7A Bmds, the "2087 B M  3 under t8e Bond Order. Under 
the Bond order, the City has ptaviou6Iy issued its S107,900,000 V&fe Rate Airport Rehding 
Reverme Beads, Series 1993A (the "1993A EW&") of which $71,900,000 remain ouWmdh& its 
$70,295,000 Variable M e  Aiqm't &fb&sg kwetnxe Box&, Serk  t997A ((the "1997A &&3 of 
wbich%B,~pOO  red^ out#m&g, itar $7,95PiW F&edBaae Airport R m m  Bat& Series 1999A 
[the "195Vk &XI&") af w U h  nnlrria outstendia& its SOO,2OQ,OQO Fixed Rate Airport Revenue 
Bonds, Series 1999B (tbe "1999B E d " )  of which $75,630,000 remain outsbding, its %88,&05,000 
VasiaBb Bate &port Rawme Boads, Series lJ)9t)D (the "1999B W @g&a kith tb@r 1999A 
bm% aad tbi? 1- lhds ,  &e 'TISFBE, Ban&") 84 d&h $34$3O,O(tO ranah ouWmling, its 
$87,@5&OQ A@nT %venue Beads, Wes 2004~4% (the "2004A Bortds") of ofwhich remain 
outskdhg, its W8,465,00Q Aiqmrt Revenue Bends, Series 20043 (the "NN)4B B o d ' ?  all &which 
remain ou@fmd& its $15,215,000 Taxable Ahport Revenue Bomb, Wes 2OWC (the "ZO#CBondp'3 
of which $10,790,000 remain outslandiug, and its $16,16Q,0$0 Variable Rated Demand Airport Revenue 
Bands, Series 2004D (the "2gO4D BonrtP" toge&er with the 2004A Bands, &e i k B  Bonds 8nd the 
2 W  Bonds, the '2004 Bonds" ofwbioh $15,555,000 remain ~~. The 2007EWd8, the 2004 
Bonds, the 1993A Bends, the 199TA Bonds and any a&i&d Borrd$ whioh may be hued undar the 
B m d C k $ e r a r e p a r i t y o ~ t i m ~ t h e B o n d O r $ e a ~ ~ t h e e s w e S o l ~  

'% m7 f h d s  a r e ~ , i m d  ta pay a porticrn ofthe m e t o  (1) squire" &b%bte, 
mppsl~;wd w j x j t & ~  improvemen@ fg t h e m .  q@&@ng %@e ca)a):wmtme&m ofa 
new mW, @) ~ a f t h e J h s t E a a S a & i n g D e c k ,  ( ~ ) , ~ o f C a n ~ r e s t r o n m e , ( d )  
FepleDemeat ,& &- sauf (e) .ae&&tiq cf laad for the Mpat, and (2) pay for other 
&- a r h  m.m the -rtes mission (tjle "2007 Zmpvvements'3. and (3) 
pl+&te&of-ef&m7(187. 
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The Ut07A Bonds, togethr wtth interest thereon, me special obligatim of the City pgyable 
solelyfrom Revawes after- of the Cur& Expenses of the and constitute a valid claim of 
the~veOwnerrsthereofonfya&ainsttheftmdssndothermo~eysheldbytheT~forthe~ 
of the O w m ~  of tb 2007A Bonds. which ammts  ~ E Z  pledged and assigned purwant t@ the Band Order 
for tb equal and ratable payment of the 20078 Bonds and will be used for no other purpo8e than to pay 
t)re~of,~gsemiunn, ifany, ~ ~ m o s l 2 2 0 0 7 A B o n & , ~ a s ~ b e o ~ s e e ~ l y  
auth&zedintheBondOIdersndtheAppendixA. 

dsdhemb, " R e v ~ ~ " m e s a s  ( a ) ~ c e p t t o t h e e x t g n t ~ e ~ 6 1 ~ a l l p a y m ~ ,  
~ f e e s , ~ , r a n k g T l d i t U ~ i u c ~ ~ b y  or forthe thecity forthewe of Bndforthe 
~ g T l d f a o & ~ ~ ~ b y W ~ t h e ~ h 0 r O ~ ~ 0 f , t h r ? ~ 8 n d d ~ ~ t h e r  
&me detiwedbytheCityfromthe o p e m t i o n o r o ~ o f r h e  Airport and alldghtstoTeceiverhe 
mme, w ~ i n t h e h o f s o c ~ r e o e i ~ , c o n t r a c t r i g h t s ~ o ~ r i ~ ~ , a n d ~ p ~ o o & o f s u c h  
rights whether now 0- or heid or heFeaftca coming ifit0 existam# (b) mMt9 which fhe thecity i6 
~ M n & o b l i & t o p a y o r ~ k t o t h e W m u e F u n d b & h e t o f a n y  suchpayments 
or trm&m, inc- &ansfem h m  the Airport Diemtionmy Eimd which amm.ts W l  b e c m  
Itevmws oniy at the timeof payment or traWk of the lbvctlue bd, (c) amounts tradkmd &om the 
~W~08thcBeYenlPeEltnd~d~Year,asld(63srt.g~nfhushe58 
i n w t i o a  inaumee. R m y e s  h not itreluck, mle@ pa% or t f a m f d  pumnnt to (b) above, (1) 
any &Is, lpgnk, bequests, cootributioas or donations; (2) pwe& from tbe sale d disposition of dl or 
a n y @ o f l t l l m a o ~ r ~ o f t t a e ~ ( 3 ) ~ t s t o h ~ & o f i t s a r f s a n e e s t o & e ~ g  
Fund specifled in tkre wries w & € i ~ r e ~ t o  the Pmjeat Baads; (4) bWe9tmdt inooaZe to the extent 
o f ~ W d h ~ h e ~ w ~ n l ~ e F i v n a ~ t h e W e b a t e A e o o u n t a 6 i o f t h e ~ d a y o f d F i s c a l  
Yesr; (5),&0 h e g e m  ineoms on, and the income ctnd gain6 re&d upon the maturity or sale 06 
d h s  hdd by or cm bebalfof the City in arry Funds and Accopnits es tabW by the Bond Order9 but 
*to the =tent suchineorae and &a aac l td i t?eo ted to the~Fandrrs~v ided in theBond  
~ o r b ~ ~ s f f f e s I u t i ~ ; ( @ t o b o e ~ a n d f o r s o ~ w w b p a ~ ~ p ~ e d S s e c u r e  
t h e ~ o ~ ~ h e , d e b t d i i o c ~ ~ ~ i n g ~ s n y ~ t o ~ ' h r e ~ i s n t a d e i n  
the Band Order, except to the extent 0th- provided by the City in resp.ect of any such Wties; (7) 
any prooeeds of Eminent Domain or inmmm other tbu the W e t s  i n m m  &ce mentioned 
~ v e ; ( 8 ) t h e i n ~ ~ o n , a n d t h e i n w s t n e d ~ r e a l i z e d u ~ 0 $ t h F ~ t y o r ~ b o f ,  
&bivashtta by csmbebalfof the Cityin the fundin wbiehxnpartrevarmesrefatingto the period 
prior to the date ef beneficial 00- under certain 1978 &pd apments are he14 (9) h e a  
coUeded at the A ~ I P O ~  (10) reveases deb'oribed in clauses (a) and fc) above of Excluded Cost Cqkzs; 
and (U) the pmm& of any indeb- (12) made by the c m & p t y  in cwmection 6th 
any i a w e s t n t t e c a ~ h a n g e o r s ~ ~ t ;  d (13 )mw.  

''Cmant hkpmes" mean% (A) the City's cost of capital items (including the cost of eapital 
1 w s ) i n  an iunomt not to e x d i n a n y  FisorrlYear LS% of d a i r rea teqm~~~  aslaereinafter 
detedued d budgeted for such Fiscel Year, plus (B) the City's current expenses for the opratbn, 
& ~ a n d ~ o f t h e ~ r t ~ & ~ i n a o e o r d a f w w i ~ g e n e F a l l y ~ t e d ~ ~  
pdnciplep, includhg, without limiting the genedity ofthe foregoing: (a) a) mdhacy and inary expeasex 
o f ~ ~ e d r e p a i r , @ )  adm%sb~m e-, (Q) s ~ h k ,  (4 h t  wi% nxpeet to 
~ o a p i E P l l ~ ~ ( ~ ~ p a ~ ~ ~ ~ t e t l n e m e n t ~ l a n ~ p S e n s ~ l ~ c ~ ~ e ~ ~ A l t p o r t ,  (0 
h - v s ,  ( g ) ~ ~ ~ ~ t o t h e ~ c m ,  l l l d m m u c e o r ~ t ~ f t h e  
~ ~ ~ e n d ~ o f ~ T ~ l e ~ ~ a n d f e e s a f ~ ~ n ~ t s , ~ ( ~ m y o t h e r  
~ ~ ~ u i d C 6 b e ~ @ t b e C i t Q ~ t B B W ~ o t ~ I s w .  CXmetit%pawadmsnob 
inelk& (u) 8a)r reserpes fos qlaeamts or rapolrs, (v) say allewanee for depmsiah, (w) 
m y  itLdereat 0 t h  thPn as provide3 in (d) &ow, (jt) any pWpd papent in mped of capifal leases, 
except as @tkI u a k  (A) rubove, or imMt&$ness other then  bond^, (y) any *sits to any I b d  or 
&t d u m h  the Bond Order and pa- of principal, pmmim, if any, and interest h rmch 
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Fmds and AGCMB~~E, or (2) any of the h i n g  set forth in pcu_agraphs (A) and (B) with respect to 
Excluded C W  Centers. 

Pummt to the Bond Order the City has, for the benefit of the Owners of the 2007A Bonds, 
wigwd Net b~aues, fhe City's rigZns to m i v e  Net IEtv~nuues, the moneys aad Invcsbmnt 
C M a l i p t i ~ l s  in tbe hnmal  snd Improvement Fund to the & nth  moneys and I n v m  Obligations 
hsPe mt been en- by the City d the m- and Investment Obligations in the tzuimmmw of 
the Revenue Bond Fwd relating to the 20078 Bonds, to the Tmke in W. 

Refkmce is ID& to the Bond Order and the Serie8 Resolution fbr a a camplete statement of 
tbepaisi0~~~frrmfofthe~$ief~~,theT~dhOwnasofh2007ABonds. 
Copies ofthelBandOdmamdtbe Seriag Reaotution areon file amdtnay be &peefedat the principal 
OaaEOeoftheTiPlsteg inWotte,NNoathGaroliea. 3ythepwclme andacceptance of this 2007ABond, 
t h e O w n e r ~ f ~ ~ t t o d o f t h e ~ ~ o f O h e a f ~ m d d m o . ~ b .  

ThisBmdisissuedand~BondOrderdSerl~Re501uti.0flwae~nadeaaden~intomder 
and pursuant to the constitution and laws of the State, and prtieulatly in conformity with the provisim, 
reshiotiws snd Iimitatiow af O e n d  Statutes of North CmIina W o n  159-80 et seq., as amended. 

This Bond is m-bio upon the premat&~fl and wn'mder heimf at the principal mqomte 
kwt office of the Bend b g k t m  for the 2097A Bonds in Authorized h&h. Upon ~urrender fbr 
m&@ation aftzmdm, duly eadbl.sed for tmmfer or l l o c M e d  by an assigmmt duly executed tr$ the 
Owaot~fw~sor~attorney~arothomiaedinFmi~theBoad~~will~tpend 
B e ~ i n t h e n a m e o f t h e ~ o r ~ a n e w ~ ~ ~ 2 0 0 7 A h d a r 2 0 0 7 A B O n d s .  
The Bond EEegktiw w y  q u i r e  the payment by my Owner r e q d g  regismtion af fmnsfer or 
~ O f 2 & 7 A B o n d s o f g n ~ r t r u q f e e o r o t h e r g ~ ~ h s r g e r e q u i r e d t o b e @ d w i t h i . e 9 p e e t  
t o ~ n o h r e $ i s t t a r i o n o P ~ e r o r ~ c ~ . T h P ; I P B n d ~ i s m t ~ t o ~ t a r t h e ~ ~ o f  
o r e ~ ~ a n y  UKYlABoads ~~ & 1 ~ ~ c a l l e d f o r 1 % 1 1 ~ t i m i a w h &  or input. Tbe 
~ i n w b o s e n a r a e ~ ~ d i s r e @ ~ w i l l b e c t a e m e d a n d  m the abolnte owner hf 
f m ~ ~ o n d ~ o f t b i s B O n d w l l b e m a d e o n l y t o ~ u p o n t h e w r i t t e n o r d r r o f ~ ~  
h e r e o f t o h i s o ~ h e r k g t l l e g a l ~ .  A n d p ~ t E w i I l b e v e l i d a n d e f f ~ t o m t i ~ a n d  
& ~ g e W B o n d t o t h e ~ d t f i e s ~ r n m ~ ~ 6  

The 2007ABmds m a w  8n or aAer Jwly 1,20-, m y  be redeemed prier to their matutities, at 
the option of the City, fbmsny fuBds that may be d a b l e  for such puqme, either in whole or in part on 
a e y d r t t e m o r & J E l t Y 1 , 2 o , B t t h e ~ h ~ ~ ~ e q u a l t o 1 0 ~ h o f f ~ ~ & ~  
2 0 0 7 A ~ t o b e t s d e e o g s a , ~ w i t h ~ d h ~ ~ t o t h e c i t l t n ~ f o r ~ t i o n .  

The 2007A Bond8 will be subject to optional redaqtion by the City, in whole or in part on any 
date aft tl Redemption Price e q d  to the principal amount Wf, &ut pnmbn, PIUS acmed inktest 
to the dadate ofredemption, en i&m&ons from the City, frmn the Net haweds of immmm or Eminent 
Domaim which are deposited in the Scrim 20WA Eiubaceomt of the RevenueBond lhlmptirn Account, 
aspviddintbB0ndBond. 

'Eke 2007A Beads are ~~ to be redeemed to the extent of any Sinking Fmd Requiremat on 
eachJd7 1 onwdtiehtkmisa SinkiogFmd-tfrommmeysrcqMtobe-Minthe 
applicsble s&ncww of tho Ravewe Bmd SW&g Fund Account, at a lkbmption Rice equal to the 
priaoload~tsfh2Oa7A~beinIgstdeerried,~~plm~Mtotbedate 
of 

N o h  of rehmptia~ wiN be given by the Tmtee wt less than 30 days rn more tban 60 days 
befm tbRdmpthDate  (1)to l f i e N ~ C a r o h  Local Govemnmt Commission by Mail or 
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faosimile tsmmsm, . . 
(2XA)to DTC or its nominee by ~~~ or catifed mail at tbe address 

provided to the TTtustee by DTG a @)if DTC or its nominee is no longa the h e r  of the 2007A 
Bonds, by UDil to the then-regiaered Owners of 2007A Bonds OF pations themf to be redeemed at the 
last address, &own on tga regiahtion books kep$ by tfie Bond Regis-, (3) to the theu&h depositoriw 
mt st in in Appewh A,, by by ~ a i ~  fkceimile tmmmission and (4) to at least two of the fo11awing 
natioaal inhmtion &services, by W. 

Such notice must (i) speoifa the 2007A Bonds to be deemed, the Redmnptian Date, the 
B- aice aad tlrcsplace ol places where ~ ~ ~ d l t n t s  due on such mdmpt~on aiuclI be payable (which 
must bethe pineip.1 oftboSthePaying A p t )  andifless t$an all of the2007ABods are tobe 
rsdeenaed,&neaf&2007ABondsand*-d2007ABondrltoberem,aad 
(it) atateWonkheRedemptionIkcte, the 2007ABowlstobe r e d a d d c e a s e  tobearirdaest 

Failure to p w d e  swcb 11~tice te any Owner er any defoct tB.- will not a-t the validity of 
anyprclceedings fbr forhmdmptionasto ~ y o t h e ~ O w l l e r t o w S a o m m h n o t i c e ~ ~ l y g m e n .  

to provide such notice to tb North C a r o h  L d  00- C e a n  or the swaiseoolixies 
depositories and ~~ idonnation services as provided above wi l l  not affect the vaiidlty of any 
lJmcdb@ 6x suoh redewtion. 

If moneys am on depo%it with the Truetee to pay the hdmption Priee of the 2007A Bmds cded 
for redemption iacludhg premium, if any, themyo on a Redenqh Date, 2007A Bonds or portions 
t h d  so d 1 d  for redemption IS ls&nthve ~ i f E e d  will not bear &mst & sueh Redemption 
~ ~ w i l l ~ b a ~ ~ r o ~ ~ o r t o b a ~ a a ~ r o d h e r ~ u n d e t t h e B G m d O r d e r o t h e r  
t h a n t h e r i g b t t o d v e m t .  N o p y m e n t o f ~ M b r a a d e W t h e P a y i a $ ~ t o n a n y  
2007A Bonds or @m themof d i e d  for redemption & such 2007A IPands or portlolms there~f have 
been &&wed for payment or o r h t i m  or ibe Paying Agent has m e i d  the items requhwl by the 
Bond Orcter with re- to my nwtihd, lest, stolen ot hstmyed 2007A Bonds. 

h ~ ~ 8 8 8 O f s a y ~ a l ~ ~ f 2 ( 3 0 7 A B s n d s , ~ e C ~ w i M s e l e c t t h e 2 0 0 7 A B e n d s a n d  
the matmi@ or matdies of the 2W7A Bonds to be redeemed d DTC will select the 2007A Bonds 
w i ~ t b o ~ m a ~ g r ~ l m a n t t o i ~ & s a n d p r o c e ~ o r , i f t h e b o o k ~ ~ ~ t h D T C o r  
any adner sewxities depagteory has been dimtind, the Bond Reptnn will ale& the 2007A Bonds to 
bercdesneedbylotinsooh~eras~Boad~ini~di~~mraydeemproper. 

Jfk 2007A Bond mbject to redemption is in a denomination hget than the minimum Authorized 
Den-th a portioa of svcb 2W7A Bond may be re- bat onjy in a @ipsl mmut such tbat 
theeedpsrtionefBuoh2887ABandi9&&snA*-ah. Framy2007A 
hdilla~oflofnmrethsll~tbeAuth&Dpn~tion,~heTmsteeshalltreateach 
such 2W7A Bond an repme&~g a w e  2007A Bond in the minimum Authorized Denomination plus 
fluit number of 2007A Beads that is o W e d  by dividing the mmabhg prino4wrl amount of such 2007A 
Bond by t h e m i n i m  Aufhorized Dencmhtion. 

If if i s  dcmdwd taat me or more, but not all, of the AuThorized Denominatioas of plrimeipal 
a m a w n t ~ b y a a y 2 M ) 7 A B o n d i ~ t o ' t ) e C a n e d f o r ~ ~ , o r t ~ ~ o f  
infedon to redam such Authorhi Demdnatiomg ef phcipal irmount of mch 2007A Baad, the Owner 
of such 2007A Bond, on 5- of & ZW7A B a d  to h a  Paying wt for payment of the prbipaI 
~m0tr& of such 2007A Badio mil1 be entided to d v e  new 2007A B& in the aggregate ~~ 
~ o f @ ~ W o f t & ~ p . 1 a m a r m t o f s d 2 0 0 7 A W  New2007ABmia 

t S l c ~ W e c r f t h e ~ a m o u n l o f ~ 2 0 0 7 A B o n d s f l b e i d t o t h e  
OrslXeP-mf. 



If the Owner of any 2007ABond of a denomination greater than the amount being r e d d  fails 
to present such 2007A Bond to the Paying A p t  for payment and exchange as aforesaid, such 2007A 
Bond will, n e d k s s ,  become due and payable on the date fued for redemption to the extent of the 
denomination being redeemed and to b t  extent only. 

The Bond Order permits a m e n k t  theret~ upon the agreement of the City and the Tmtee and 
with the apjmd ofnot less than 51% in principal amount ofthe Bonds then Oufsfmding 
under the Bond Order. The Bond Order a h  contains provisions permitting the City and the Trustee to 
enter into amendmnts to the Bond Order without the eonsent of the Owners of the Bonds then 
Outsgnding for certain pmpoees which do not affect adversdythe interest of the Owners of the Bonds. 

Appndix A permits amendment thereto upon the ageement of the City and the Trustee and with 
the approval of not less than 51% in aggregate principal amount of the 2007A Bonds then Outstanding. 
Appendix A dm contahm prosisions permitting the City and the Tiustee to enter into amendments to 
Appendix A withouf the hesent of the Owners of the 2007A Bonds then OuWadng for certain 
purposes which do not effect adversely the interest ofthe Owners of the 2007A Bonds. 

So long as the Policy is in e&t and the Jnslger has not defaulted theunder, (1) the consent of 
t h e I t t s u t e f w l l f b e r e q ~ t s ~ ~ f y w ~ ~ t A p p e n d i ~ A , a n d ( 2 ) t h e ~ i s ~ d t o  
be the sole Bwnerof the 2007ABalds insuredby it forthepurpose ofexercising anyvotmgright or 
privilege or giving any consent or direction or taldng any other action tbat the Owners of the 2007A 
Bonds are entitled to take under the Bond Otdet or the Series Resolution. 

Any consent or request by the O m  of this 2807A B o d  shnll be conclusive and bin* upon 
such Churn and apon all future Owners of this 2007A Bond and of any 2007A Bond issued upon the 
tnmsfm of this 20078 Bond whether or not notation of such consent or request is is upon this 2007A 
Bond. 

This 2007A Bond is isgaed with the intent tbat the laws of the State of Noah Carolina &all 
govem its legal&, validity, doroeability and construction. 

All am, conditiom and things required t6 happen, miexist and be perFomd p r e c d  to and m the 
issuance Df W 20078 Bond and the execution of the Bond Order md the Series Resolution have 
happened,exi~tedandhavebeenperfOmKdassarequimd. 

T"nisBond~~tbeBalido~becomeo&li~ltory%r~anyorOrbedtoanybene&or 
security imda: the Bond Order until it shdtl have been authenticated by the mecution by the Bond 
Registrar of the c d c a t e  of authentication endorsed hereon. 



IN HBiVESS WHEREOE, the City of Charlotte, North Carolina has caused this 2007A Bond to 
be executed with tbe manual or facsimile siptures of the Maya and City Clerk, and hes caused the 
City's official seal or a h i d e  thereof to be impred or imprinted hereon. 

By: 
fiyor 

Bp: 
City Clerk 



The issue heneof has been approved under the 
provisions of The State aml local. Govanment Revenue Bond Act. 

T. VANCE HOLLOMAN 
fhmtary ofthe LoGal Government Commission 

This 2007A Bond is one of the Airport Revenue Bonds, Series 2007A d e s w  herein issued 
under the provisians of the within-dmed Bond Order and Series Resolution. 

U.S. BANK NATIONAL Z%~SOC!IATION 
as Bond Reg&a~ 

By: 
Assistant Vice President 



STATEMENT OF M S W C E  

Finamid Cbranty Inmrance Palicy No. [ 1 (the "Policy '7 with respe& to payments due 
~ p r i n ~ d i a t e r e s t w i t h r e ~ p e o t t o t b i s 2 0 0 7 8 B o n d b b e c B i s ~ b y ~ b u r a n ~ ~  
Corpodm ("dnrb(~~ Asswonee'?. The Polioy has bew delivered to The Bank of New York, New York, 
N e w Y a  s ~ e ~ e ~ u n & s a i d P o l i ~ m d d U b e h e l d b y ~ I n s u n m c e T N s t e e o r a n y  
swcasor insmum trwtee. The Policy i4i on filb and available for inspection at the principal offioe of the 
~ G e T m m a n d a c ~ b f r t l a y B e s e c u r e d & o m ~ A 6 8 - 0 ~ t h e ~ T ~ .  
AU paymeats requka? to be & under fhe Policy shall be d e  in acc&ce with the provisions 
tbwf. The owner of this 20MA Bod aoktrowledges and cmsents to the dxoption &&& of Ambw 
Asamme aa mere fully set forth m the Policy. 

CLT 1036785~8 



ASSIGNMENT 

FOR V A L W R 1 5 C m  the undersigned hereby %ells, assigns and transfers unto 

( P 1 ~ ~ s e p r i n t o r t y a e w r i t e N ~ d ~ ,  
including Zip Code, andFedera1 Taxpayer Identitication or 

the within Bond and d tightg thereunder, and hereby ifigvocably constitutes and appoints 

a e y  to regis& the transfer of the within Bond on the boob kept for registration thereof, 
with I11 power ofsubsMutim in the premises. 

Dated: 

Signature gpcmte~d by: 

No!IWR S ~ ~ ~ b e  gwrmteed by a NOITCB.: The s-ture to this assignment must 
partkipant of tbe Securities Tmfet Agent correspond with the name as it appears on the 
Medallion Pmgntm ("DM") OF s h i k  h e  of the within Bond in wety particular, 
P r a m  without dtcration, enlargcmmt OI any change 

w h a m .  

TRANSEICR FEE MAY BE REQUIRED 



23,2087 
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CITY OF C E A R L ~ ,  N o m  CAROLINA 
AIRPORT REVENUE AND REFUNDING REVENUE BONDS, 

SERIES 2007A 

AND 

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

S m s  2007B 
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Section 1.01 DcfinJlfns. All words and phrases defined in Article I of the Bond Order are 
inccrgcRated hemin by refrrcnce. In addition, the fallowing tams, except where the c& mdims  
otherwise, have the re@ve meanings set forth below. Definitions that pertain to the 2007B Bonds 
k i n g  an ARS Rate Period are to be found in Exhibit B hereto. 

(a) Addiiiond Lk$aiHons. The terms m this Section 1.01 defbed for all purposes of this 
Appxtdix B and of any i n s h e n t  amendotory haPof or supplemental keto3 and of any other 
mtmmmt or any other document pertaining hereto, except whexe the context by clear implication 
bhwisenequitw, have the meanings heiein specified 

"&tanate Credit Facilityn meaadi an irrevocable direct-pay letter of d t  and related 
rebburwment agreement, financial guaranty ins- policy, municipal bond insurance policy, liquidity 
facility, line of credit or similar agreement providing for the payment of principal of, interest on, and, if 
+cable, pwhpse price on the 20078 Bonds, as rmrended, supplemented or extended from time to 
time. 

'XppendSc B" means this Appendix B which is attached to, and incorporated in, the Saies 
Resolutioa 

''ARSRate Bonds" means any Multi-Modal Bond bearing interest at an Auction Period Rate. 

'Xuction Procedures" means the Auction Procedures set forth in Exhibit B hereto. 

"Authorized LkmminetMm " means with respect to the 2007B Bonds bearing interest at a Fixed 
Rade or at a Tam Rate, $4,000 and any integral multiple thereof, if the 2007B Bonds have an investment 
grade mtbg by any Rating A p y  rating the 2007% Bodq  with respect to any Multi-Modal Bond 
bearing interest at an Auction Period Rate, $25,000 and any integral multiple thereof; with respect to any 
Multi-Ma Bond beariagiatmst at a Weekly Rate, or, i ffhe 20078 Bonds do not have an investment 
M e  rating by any Rating Agency then rating the 2007B Bonds, Fixed Rate, $100,000 and any integral 
multiple of $5,000 in excess thereof. 

"Bank Bods" moans any 20078 Bonds purcbascd by the Credit Provider ffor so long as such 
2007E Bonds bear in- at the Bank Bond Rate. If the Credit Facility for the 2007B Bonds is a Letts 
of Credit, Bank Bonds means 2007B Bonds purchased by the Tender Agent in the name of the City and 
pledged as coUabd to the Bank as desclibed in the applicable Reimbmemmt Agieement. 

"Bank B o d  Rate," at any date of dekmimtion, means the interest rate per mum for Bank 
Bonds detemiml pursuant to the provisions of the Credit Facility or Reitnblnriement Agwmmt in effect 
on such date; provided, however, that in no event shall the Bank Bond Rate exceed the Maximum Rate. 
The BankBond Rate is not effeofme ifthe C& Faoility for the 2007B Bonds is a Letter of Credit. The 
Bank Bond Rate may not be araended or modifled without the consent of the LOC. 

" B ~ f c J I  Owner" m a ,  when fhe 2007B Bonds are in Book-Entry Fbmq my pemn who 
acquires a beneficial owamship in the 20678 Bonds held by thc Securities Depository. 



"Bond Order" mean$ the bond order adapted by the City Council on Novembg 18, 1985, 
~gaudsecuringairportrevenuebonds ofthe City, as~uppkmentedtmdamendedon June 8, 
1992 tmd A- 23,2004, as supplemented or amended fkam f.ime to time. 

"Bond Purehe FunB" mean the Fund so hignated and e s t a b W  by Section 5.10. 

"Baok-&wy F6*arn or "Bd-&@y @stern " meam a f a  or system, as applicable, lmder which 
&& d c a t e s  in I I i y  mgisbd form are r e g i m  only in the name of the h e t i e s  Dep&xy 
or its nominee, with the physical eatifhtes held in the ccuatoy ofthe SeEurities Depository or its agent. 

"CrBd#Fae:ifi@"nzeaaslaLetSeraf~t~bya~tMderinfavo~oftheTm~, in 
its capacity as Tmftee and Terrder AgePlt, far the axaunt of the- C ' i  and any a w e s  on 
s u p p k a t s  t9 thereto extensions -$ thtlt provides secmity fw the payment ofprbipal of, interest 
on, ad, if sueh 2007B Bonds are in a W d y  Rate Period a Term Rate Period, puehspe price on such 
2007B Bonds, and, on accppfaam by the liuTruslr?e or Tmder Agent of any A I W *  W t  Facility, such 
~ ~ F a o i h t y .  TheThe " C r e d l t F & i ~ " r n r t y a l s o i n a l u d e a r r y a ~ i a l ~ & ~  
policy, tauttiew boad imamnee @cy, liquid&y ~faoility, line of credit or similar ageemat, or 
combination thereof* issued for the acwunt of the City. 

"Crerfft h d e r "  meam Bat& of Ameriw NA, or any provider of a Ctedit Facility then in 
e W  fw the 2W7B Bm&. 

"Credit M%ipketJon Brife" lneans either (a) the he Business Day next pecediug the d&e on 
which a Credit Facilitg. then in e&ct ig &atad to expire (&s exten&), or @) ifthe Credit Facility will 
termhie before its stated apMon date on of the h c d e l i v e r g  of an AItmaG: Credit Facility (with 
theeE&~~the200flB~donotbagea1g~hanyRat.ingAgetcyteatis~lteorhigher 
thaa tlre rating en the 2W7B Bonds ikwn such Ratin&! Wcy innnedmly befme such ~ ~ e n t ) ,  the 
propossd Altmate Credit Facility Eff&ive Date with respect to such Atemate etedit Facility. 

" E l m  Mans" mertns, facsimile irawdwion, email transmission or other ~Imilar electronic 
m a w  of eowrmnio~ttkm paid@ e& of tcmWmion, inohding a telepkone cwmmnieation 
~ b y a n y Q t h e r ~ ~ r ~ i n ~ ~ ( m .  

"Fmo~able Opiaion of Bond Cowlpel" means an opinion of n a t i d y  ~~ bond counsel 
acccptrrble to the City, which opinion is aQdresgea to the City, the C H  M a ,  the BrokeE-Deafer, the 
Remarketing Agent (if any), tmd the Tmtee, to the e f b t  that the action proposed to be taken is 
authorid or pmitted by this &pen& B and will not affeot the excMon of i n M  oa any 
o f t h e 2 0 0 7 B ~ f r o n o g r e g s i a o o m k f o r p ~ f f i s o f ~ ~ ~ t i o n ~ ~  103oftke 
C&. 

"F#& R&&gs" rnerrns Fib kc., a corpaatm orlgrmizwi and existing index the laws of the 
of Delawm, it8 mcessow rmd a#&m ad, if m h  mqmation is ~~ or liquidated or 

W m t o - - h m m s ,  ~ h o ~ ~ ~ ~ u i i h r a t i a g  
~ f ~ t b n n S & P a r W y ' s ) a e ~ b e d e s i ~ i n w r i & g b y h ~ , w i t h t h e o o o a e n t o f t h e  
Lac. 

CLT 1WS3M7 



"Fixed Bate" means, as to the applicable Multi-Madsf Bonds, a mm-wriab1.e interest rate or 
rates to maturity established in ~ccordance with M m 2 . 0 7 .  

"FixedRare Penbd" mecms, as to the applicable Multi-Modal Eonds, the period of time, whioh 
shall end at natudty, during which such Multi-Md B.ollds b w  hteres-t at a Fixed Rate. 

"drtmstst&& Date.'' means, es to the appkwble I&@-Modal Bop& except BRS Rate B d ,  
(I) with resgeet bo any Weekly Rate Period, the first day W a n d ,  tbmfh, the fnst Bminess Day of 
wh m.th &at Weekly Rgte Period, (2) with resped to the Tgrm Wate Pwiod, the date on which 
&$h E n p i r i a  f&& e @ t  w. &&. period, md each & m a  paymat in 
~ M , o k h t h e l a s ~ & W P a @ D a b e - a n d ( 3 ) \ K i t h ~ t o t h e F i x e d R a t e  
P&od, tlre dt+te oil which .gzeh MW-Mods! By& betome waj& to the Pixed Ra% peiiod, and eaoh 
bt&est%pmt Date inwpecttbereof, d o t  her the thelest such Interest Payment Date. 

u h t e r ~ t P ~  Dm?" mwias with respe~t to Mdti-Mmkl i)oeds other than ARS Rate Bonds. 
(1) for any Weekly Rate %&xi, the he Business Day of GadH calendar mfh, the date on which Bank 
Bonds are mmrWd and, if applicable, purchased fnom the Credit lhvider, the date on which the 
a~opWl@ Mdti-bWal Zfonds heoome gubJeet to the Fixed Rate Period any date on which such Multi- 
h a a B e l ~ d s ~ w n e ~ t t o ~ r S r y ~ ~ d ~ ~ o r ~ t i m d a t e o f & e ~ 1 i e a b l e  
M d t i - w m  (2)withresp&tomy ~Boncts, ~ildeteset~inthem~ 

(3) with msp& to hrhari-Modal Bods for the Term Rate Period, Jmuary 1 aid July 1 of 
each yew, and ~armnenoina, with respect to any Multi-Modal Bonds while m the TennRste Period, the 
Mumy1 or&ly 1%II~ttKbe~ofaheTennRatePeriQdasShallbedetenninedbytheQ~at 
orprimtothe~on~f~uehM&-M&Bon&toaTmRate,mdind~onthe&y 
fofl~~&af&TermRa&PeriodarledemptiondaXeof~hBopds, md(4) withmspeot bo 
Mdti-Mark1 B& for the F i  R,ate Period, Jmuary 1 and Jdy 1 of eaoh year, and commming with 
-tow=-ModalBondswWintheFixedbWMlad.the Jammy Land July lfollowhgthe 
b e ~ g c l f ~ F ~ ~ B e r i o d a s s h r r I I ~ ~ e d b y ~ C i ~ a t m p r i ~ ~ b o t h e c a n ~ a f ~ h  
Multi-M&J.BondsteaFiredaate,and i n a E l c ~ m t h e ~ & a r ~ & o f m e h B o n d g .  

"&west Rate P B T W  means, as to the Mt&i-Mo&l Bands &er than ARS Rate Bends, the 
W&yBrtte~~Term~Periadm~FixedRate~od. 

"Letkv of C d i f "  means an irrevocable, k t - p a y  letter of d t  is4ued by a Credit Provider 
that provides s~cwity for the payment of primipd oE, mWst a, and pu~chwe price of the 20073 Bond@. 

".Letkv of &pr&set&@owu means the E&&& U t m  d 6 f d m  dutd as of 
November 21,1996 between the City and the Securities Dqwitory and any other letter ofmpresentatiom 
between the City and a mecesm Securities Depository appointed putswant to Section 2.09. 

"LGC" tneaarr the Looal Gownma! Commission of Nath Carolina, a division of the 
Depainmt of State T r e a m ~  and my mceesm or s u c o m  thereto a ih dedpted repiwentative. "- Rate" means (a) as to the Multi-Modal Beads other tbn  Beak Bonds, 12% per 
annum,md(b) as to~Bondaor~ob1~011easedbgth%CitytoaCreditMder,the~per 
a n n u m r c q u i n e d M d e r ~ ~ ~ t ~ t o r ~ ~ F ~ , n o t t o ~ ~ e e d 2 2 % p e r  
ltrmm. T$eM ' RatGnvdynotbebeorormoclifIadwithnutthe~toftheL4C. 

"AW@'8" mesns Moody's Investors W o e ,  a mpmth organi?sd and exi$ting unda the 
lwasdthesttlte af DeIamm, i@saewsom aodtkeirassifp, or, if s w h ~ o n i a d k o h r e d m  
liquidated or m ~ s e  ceases to seodties rating services, such other nationally recognizad 
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 mit ties rating agency (other than SI8tP or Fitch Ratings) as my be Bes2gnated in writing by the City, 
with the comalt Ofthe LaG. 

" M i M & I  Bmds " means 2007B Bonds beadng inteast at a Weekly Rate, an Auction Period 
Rate, a Term Rate or a Fixed Rate. 

" P m f l c ~ "  m e w  me  of the beties which i s  a member of the Seourities Depository and 
dqmsits mvltities, M y  or hdkmtly, in the Bmk-Entry System, 

"Pwchtw Con~(0ct" rneans the Purchaso Contract muon8 the LGC, the City and the Pucchasas. 
providing fix the W pr&m of the 20078 Bonds. 

" P i u c ~ s "  maas the Investment banking fbm of UBlS Securities LLC and any other 
j , ~ ~ ~ g ~ o r ~ d e t w r i t n s t h a t m a y b e n a m c d m ~ ~ ~ 0 ~ w i t h t h e B m c h a s e C o 1 1 t r a c t .  

"Ptacke Date " mgan8 the day that any 2007B Bond is subject to purc& p m m f  to optimal 
o r ~ t a y t e a r % r u n & t B i s ~ B .  

"Purcke &ice " crr ''purchasept&z " means rbe principal amount of 2007B Bonds payable on a 
hrchaseI3rttepfus s c c r u e d ~ w i t h r e e p e c t ~  ~ , h o w ~ v e r , ~ t h e A r r e h a s e D a t e i s a l s o  
an Tnteteet Payment Date, purchase pice h l l  not include d inte~esc and provided, fuabet, 
P U I I : ~  price sbaIl not incIude any &fa&& interest or m u m  on the 2g07B Bends. 

"&..I1@e4Sweg Bod" mum any wety bond or ether insmince policy, d o h  has Iiquidiiy 
featwe# e@&t to a l e k  of dt, er my letter of d t  dqwibad in the Debt Service R-e Fund 
in lieu of or in panid substtfution for d e s  on deposit &emin, the iwuer of which is rated in the highest 
rafing G- by W, Moody's or Fit& and w v e d  by the Credit Provides. 

"@ml~@ed#we~ Bond Provider " means Am& Assmawe C-on 

" ~ C ~ I ) N o j r c e " ~ a W n : ~ n ~ ~ f i O f n e ~ c h o f t h e R a ~ g A g & e s ~ t m o f  
the &ktiw date 6f 811 1Wkmate W t  Fwility, the keng-tenn md ~hmt-tena ratin@ the 2007B 
Bonds will not be lowered or withdrawn fbm the then ourrent rating as a result of action pmposed to be 
taken by the City. 

' ~ R e c o r d ~ e " n ~ a n s d t h ~ b o ~ h l l u e r e s m P a y m e n t D t i t c f o r t h g 2 0 0 ~ ~ ~  
interest at a Term Rate or a Fixed Rate, the 15th day of the cd& month immediately preceding such 
h s t  Payment Data, with nqmt to each In- Payment Dgte fa Md&Modal Bonds bating 
interest at a Weekly Rate, to last Busbas Day preceding such &mest Payment Date, and with respeofl 
to eaeb hkm& P a p t  Date for W - M &  Bends beariag in-& at an Auction Period Rate, the 
seoarrd Businem Day next preceding sach Interest Payment Date. 

"Rdmpttion Ptfoe" means lm of the principal of the 2007B Bad8 called for dmption, 
plusthepmdm,ifany, d i n o e r e s t ~ m t h e r e d e m p n i a ~ .  



subsequentlyI any d m k  a-t relating to any Ahmate Credit Fadlity, as the same may be 
amended or supplemented from time to time. 

"RamarkBngAgent" oneans the Remarketiag A p t  appointed and qualified unda Article Vm. 

"RemWmg Agreemew'' means, initially, the R w e t i n g  Agreement W e e n  the City and the 
l h W k t h  A]$ent, sad any anseadments and ~ ~ t s  thereto and, submpr~tly~ any similar 
apment  batmen the City and any successor Remar&ing A p t ,  and any ~mendments and 
s u a p I ~ P 9  tw'eto. 

" ~ m  RequbeW'' meem, with &%pet to tfx? hem Bonds, the legser of (3 1W of the 
o r i ~ ~ a m w d t o f t h e ~ ~ B o a d s ,  (ii)themsximMlamowtrequimdtopay~ipal o f 4  
&ere& on t$e 20073 Bonds for m y  o m  on s u m d i n g  F d  Year, (iii) 125% of the a m g e  w m d  ~~ and intanst mgtimnents on the 200'1B Bomb or (it) such other amount prembd by t b ~  Code. 
Fa pmpom of c- thep&eipaI and i n t m s t ~ t s  on the 200718 BondsO tk 20078 Bends 
shell be treated as h g b  they bear interest at the 30- yea^ Revenue Bond Index as published by The Bond 
&scyercm#beheofiofissoanceofthe~7BBon&p1wO.JOO/o. 

"SenailOks hjm&my" meam The thymitory T"nrst Campmy, New York New Y& until o 
successor Seauities Iw bwme ssuch pauaat to #be appiieable provishns of this +dix 
B. an& tfieregfte, "&am%@ Depositoty" means the sumsm fkx&ti&s Depository. Any Securities 
Depasifory shall Be a securities d@twg that is a cfearing ryaency under federal law @peratiag and 
mPfa- with its Pa&+& g~ o&~P&w, a Bookantry Sysrtem to recronf ovmmhrp of Beneficial 
htaestsiil2007BBonds,andtoe~t~dof20078Bonds,inaBook-En~Ebna 

"Stvies Res~Iu#on" means, the Series Resolt&bn adopted by the City Council of the City on 
July 23,2007, the uppadims amhad thcmfo, mif my amdmenipts or supplements thweto. 

"Sink@ Fund R e q n t r ~ "  means the p h c i i  amount of the 2W7B Bonds to be retired by 
m m W o q ~ o n ~ t o  Sedh4.03 oftYlisAp&xB as &fiedbytiaeFhme Dim& 
in his c&%&e B e l i d  under %&ion 2.01(4) 4) o f 8  m d i x  B. in any Piseal Year, the Trustee 
p m b  or nceives EEmn the City mif d s  200?B Bonds in excess of a e  aggcegate Sinking Fund 
R ~ t s f o r s u o h F ~ Y e e r , ~ C i ~ d ~ a c ~ &  of t h e F ~ ~ & w i t h t t r e T r u s t e e  
noClatstbsntheappl~lehrln~20, ~ f o r t & t B k ~ b y  bgrhi&tha ~ g F u t r d ~  
806l€a&ed~mbC~'inen ~ t n o t t o e x c e e d s u c f i e x c e s ~ ~ t .  

"W" mas Standard & Poor's Ratings SenricasI) a Division of The MaGraw-Rill Cotqmies, 
b., a c o q m t h  o r ~ e n d e ~ u n & r r h e  laws ofthe Rate ofNew Yorlr, its s m  and 
their as&w or, if such copration is k I d  or liquidate$ or othgwise ceaseg to perfann securities 
rating services, such other natior~ally T B O O ~ & ~  m d e s  rating agency (&br &an Moody's or F i h  
R a t i n g s ) a s n u l y ~ d a s i ~ t e d i n ~ b y ~ C i t y d ~ i n ~ t i a ~ w i ~ f f l e c O D B B n t o f t h e  - ..- 
L a .  

" Y W  IBWy ~Mexr'means the Staudwd & Boor's Weekly High Grade hdex which is coqwssd 
o f ~ - f m  Ad&-l mtd anmieeipa1 w+mmpt noterr that me not 9wbj& to dternative mhhum mes 
e n d ~ ~ 0 f W i e W E e i s B d j ~ b ~ W 0 0 m p 0 1 1 R n t m 1 # L T a n 8 r r a d c ~ ~ & - ~ w e e k l y  
t a s ~ l m l s .  



"Tender A~ent" means, as to 2007B Bonds, any entity appokikd by the City and quaSEed in the 
manner provided in this Appenihx B, which may be the Trustee and must be a commercial bank with trust 
powers end if the Credit Facility is a Letter of Credit, must be the Trustee. 

''Tender Notice" meam, as to 2007B Bonds, the notice hm an Owner of a 2007B Bond to the 
Ten& Agent and to the lbnmketing Agent iden- 2007B Bonds to be purchased on a specified date 
plnwarlt to this Appendix If. 

"T-enn 8nte" metmsi, with respect to aeh  2007B Bond, a tenn, non-variable interest rate on such 
2007B Bond  in aemdanee with Section 2.02. 

"Tenn_lkre Period" means each mod during which a Term Rate is in effect. 

"2007 B o d "  means, c011ective~. the 2007A Bonds and the 2007B Bonds. 

"2007A Bonds" means the City of Charlotte's Airport Revenue and Rebding Revenue Bonds, 
Series 2007k issued pursuant to the Bond Order and the Series Resolution. 

"29078 Bonds" meens the City of ClasrIotk's Variable Rate Airport Revenue Bonds, Series 
2007B, i58m.I pursuant to the Bond hder and the Series Reso1utioa 

".2007B Costs of Zsuance Accourrt" means the 20078 Costs of Issuance Account of the 
Acquisih and Consguction Fwd established under Scotion 5.01. 

"2BQ73 Genwd Accouiat" means the Aecomt so designated and established within the Bond 
k c k F u n $ .  

"20078 k c h o s e  Account" means the Account so designated and established witbin the Bond 
Purchase Fund. 

"2007B Suboecmt of the Revensre Bondbrteresi Account'' means the subaccount created and so 
designafed by Section 5.01. 

'2007B Subaccount ctftha Revenue BondPrinc~Accom" means the subaccount creafed and 
$0 designated by Section 5.01. 

"2007B Subacwmt of the Revenue Bond Rahpth dwount" means the subaccount created 
and sodesi~patedbysection 5.01. 

''200fB Subaccoum of the Revenue BondReserve Account" means the subacownt mated and so 
designated by S d o n  5.01. 

"20078 Snbaccount of the Revenue Bond Sinking Fund Account" meam the s u h u n t  created 
and so designated by S d o n  5.01. 

''Weakly &te" means, as to the applicable Multi-Madel Bonds, a miable interest rate 
established wee* in accordsnce with ,%done 2.02 and 2.07. 

" W d y  Rate Period" mau~s, as to the applicable MUM-Modal Bonds, each period dudng which 
a Weekly Rate is in eBF& for such Mdti-Modal B&. 
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@$  cod^ This Appendix B, except where the by clear irnpliwtion herein 
otherwise requires, is subject to end to be cons- m the same m e r  as provided by Man 102 of the 
Eond Order. Unless the oonmt otherwise quires, all I%?-s hasin to time mean New Yo& City 
time unlws otlmwise c%xpmsly s& 

section 1.02 P& lnllrcsteQ HeMk Except as otbmvim exgmaly provided in thi5 
~dkxI1,m~hereinerrpressedorimpliedisia~ortobeeonshztedtooonfermorto dve to 
any Person, othw than the City, the City CSouucil, the hying Agent, the Tender Agent, the Bond 
h&hr, the T&* the Credit Plmrid%r, tb R=-g Ag&, the Ek&w-Dealers, the Auction 
Agent, the Purtbem Pnd the mnm fjrem time to time of the 20WB Bonds, my right, remedy or claim 
under or by mson Weaf OE llny comwt, cmMim or stipulatim hereof. All the covenakts, 
s t i p & d o m a ~ P n d ~  herein eant&dbyand 0nbehalfeftheCityare fmthemleand 
cxolabe benefit of the City, fhe City Council, T$e Pqkg Agent, the Tender &enf, the Bmd Registrar, 
ttre Tawstee, the Credit ~ v i d e r ;  the Xkmnrk~w Agent, &e ~~ and &s a m  of the 2007B 
Bowia, ex* as heax& otkmkge provided. The M t  Provider is hintended to be a thhl party 
beneficiary of the provbiions of this Apaendix B. 

$&ion 1.03 Bos&wlon. All wtim heretofore talcen (not inconsistent with the provisions of 
the Wes ~ 1 u t i m  and &is &pewh B) by the City dimW toward the iwquisition, cot&mction atad 
expipphg of the 2007 hpmemmts, towd  the sale snd &Every ofthe UXMB Bonds for that putpose, 
and toward fhe aoceptance md execdm of the Pnrchase ContrPIct submitted by the h a c h  to the 
City, hereey is W e d ,  sppluved and cmdmed. 

Inya of Article I j  

CLT 104263Bv8 



ARTICLE Z 

AUTHORIZATION, EXECUTION, DELIVERY AND PAYMENT OF 2007B BONDS 

(a) Ttae fkmcing of the Additional Facilities is hereby authorized. For the purpose of providing 
f d s  fbr the &awing of the G-st of the Additii~nal Facilities, funding an aeoau~t in the Revenue Bond 
ResenreAECorPltfort33e~~MandpyingthecostsofissUing~2097BBads,thereis~~ 
a u ~ a n d ~  beissued,&andprwuanttothe~onandthelawsofthe State,incIudingthe 
Act,theBQldOrderd~SaiesResolution,the2007BBondsoftheCityinthe~~andsubjeott~the 
conditions k i n  provided. No 2007B Bond$ may be issued under the pmisions of this Appadix B, the 
Serieshlution snd the B a d  Order except in aamhme with thi6 Article. The total priucipal amount of 
2007B Bonds tfistrnay be issued i s  hereby expressly limiledto % , except as provided in 
Sections2Wand2100ftheBondOrder. 

The 2Q07EE Bonds will be designated "City of CbIottc, No~th Carolina VcsiabIe Rate M o t ?  
Revenw Bod ,  Sertes 2007B". The 2007B Bonds will be issuable as Nly regisbred bonds in any 
Authorhd Damnbation. The 2007B Bonds will be numbered frool RE-1 upwards. The 2007B Bonds 
will be substantia11y in the form set forth in Exhibit A, with such appropriate variations, omissions and 
insertim as are pemitted or required by this Appendix B. 

The 2Of37B J k d s  and any premium on the mdtmption thereof before maturity will be payable 
in lawful moaey of the Uaited States of America md at the principal corporate trust a& of the Tmke 
on presmtation and surrender. Interest on the Bonds will be paid by the Trustee by c b k  d e d  on the 
Interest Payment ntte to each Owner as its name and Pddtess appear m the register kept by the Ttustee at 
the close on the Record Date. 

~the~verybytheT~ofanyofthe2007BBonds,theitemsreqM~~on717 
of the Bond Order must be filed with the Truebe. l%e 2007B Bonds must be in At&&ed Denoninations 
a n d ~ ~ ~ y i n t h e f ~ a a d i n t h e ~ e r s e t f o r t h i n t h e ~ ' b i t s t e t h i s A p p e n d i x B a n d ~ l 1  
be deposited with the Bond Reg&x for &ticatioq but b c k  the 2007B Bonds may be authenticated 
and d e l i 4  by tke he Bondpi&ur to the Tretlsmer of the State for redelivery to the P u r o ~ ,  there must 
be filed with the Tiustee the fpllo* 

1. a copy, cerMed by the City Clerk, of the Serias R e s o w  

2. a copy, certified by the Secretary or any Deputy Secretary of the Looal Government 
Commission, of the resolution of the Local Government Chmmission approving the 
issuance of and awarding the 2007B Bonds; 

3. a copy, certitied by the City Clerk, of the Bond Order, 

4. a certificate or cer68cates of the Fiaance Director collectively setting forth the following: 

(A) the a@emte prhcipd amoudt of 2007B Bonds to be issued, not in excess of the 
lnaxiaurm amount previously eabblished in Section Z.Ol(a); 

[(B) the aatuounf of the Remm Bequiremant which is r a q W  to be deposited to the 
Wea 2W7B Subaccount afthe Revenue Bond Reserve Account;] 

CLT 1042630~8 



(C) the initial interest rate for the 2W7B Bonds, such infarat rate not to be in excess 
of 5.000/'0, and the hc Iu~nterest Payment Date for the 2087B BonBs, 

@) the disposiaar. of the proceeds of the 2007B Bands to the Series ZlMClB 
Subaomunt oh the Revenue Bmd Resacre Aceount, the Series 2007B 
Comtrwticm &count of the Construetion Fund, and to pay oerCain e-es 
i n 4  in cowedion withthe issuance of the 2007B Bonds; and 

@) the &&on of the mipal mount of tfie Slo%ing Fund R-ents for the 
2007B Bonds; 

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

7. capfa of inamnee c%r&hW and a &atemu$ wed by the City's k t o r  of 
Inmmce andRis%Mmgeent ar imumw agolt, to the effmt that the insurance 
mired by the Bond Order is in effect; 

8. a a ~ m o f t h e C i t y A t t i Q m e y ~ ~ t h a t ( i ) ~ $ e r i ~ ~ R e s d ~ ~ ~ d ~ y a n d  
validly adopa by the City, (ii) no provision of the Bond Order ar the Sgnies Rcsolufion 
vialatea my provision of the Act or malts in or amkhtea a dek& under any 
a ~ t , ~ o r o t h e r ~ ~ w h i & t h e C i @ i s a p a t g r o r b y w h i e h t h e C E ~  
may be bound, aud of which he has knowledge, (iii) the City's adoption of the SeEies 
 and a d o n  id imanw ofthe 230718 Bonds r m ~ :  not &eet to auy . . 
~ O M ) B e n f % ~ ~ o r r e t r i e w o f e n y ~ t s l b o c t y , p ~ o o $ i c g ~  
regdatmry autldty not h & o h e  obtained or effeoted, and no taxes are payable in 
-don dm&&, and (iv) the form, term, (t~toution, isstmum id delivery of the 
2oa7B Bandshaoebeendwlpandval idty~orimd~~ City, andtbe2007BBonds 
eonstiMe valid and l k%g mial obligations of the Ciw in w&ce with their - 

10. an~~ofeoanseltotheCreaitProaid~~tothee~~ttheWtFacilityhasbeen 
ddy anthorim?, executed and de~iveted and is the valid and binding agnerneplt of 
the Credit Provider enfonxab1e in accondaaoe withim tams. 

Whea tha d w t a  mentioned in pantgraphs (1) to (lo), inciufflw, of this Section have been filed with 
t h e T ~ 8 1 f d w h e n t h e 2 0 0 7 B B o n d s h a v e b e e n e x 4 a n d a u ~ ~ a s r ~ ~ ~ b y ~  
Appendix B, the 'G- shall &liver tip M7B E& st time the Ibmumt oft& %ate of No& 
~ w f o r r e d e l i v e t y t s  or oahe he ofthe of, Wbut,omly on-t fo theTnwhofthe 
p u r c b a g e p r i e e o f & + 2 @ B f B B o n d s a n d t h e ~ i ~ ~ .  TheTtu&eisentitledtoreiyonthe 
i y g $ m  &lt&X&8 llm&md(l, in m- 

(bp~2807B~&~~bedadadasrofthe~ofMeirinitialiss~o&,ifidbefore~ 
Int%rest Payment LMe, or if iswwi on any later date, as of the te Payment Wte nee preceding 



their date ofisstaance, or if isuuedon an Inkmat Payment Date, as of snoh date, provided, however, that if 
the inwest on the 200% Bonds is in default, 2007B Bomb issued in e x c w  fox aOlMB Bonds 
s ~ f o r ~ ~ o r e ~ ~ h a a ~ w r i l l b e d a t e d a s d & e ~ t o w h i c h ~ h a s b e e a p a i d i n ~ l o n  
the Bonds so sunendered. 

(6) ~ w ~ ~ t f i e r w i ~ e v i d e d i n t h e ~ r l B B o n d g , t h e 2 B W B B o n d s s h a l l b e ~ i n  
Admized Denomimtibna. The hm of fhe 200% Bonds d the Tmaeet5 oeptihwute of authmti~~tion a 
t e b e ~ a s s e t ~ i n E x l u i t A .  

(63 (1)  The of tbe 2007B Jhnds is payable on presmtation at the 
o l o r p o a a t a a u s t o ~ o f ~ T ~ f o r ~ 2 ~ ~ ~ , p r o ~ h D w e v e r , ~ ~ p a i n o i p a l  
o f t b e ~ B o n d s i s ~ l e a s p r o ~ j n t h e ~ ~ .  werestonthe 
2007B ~ i s ~ y a b l e b y o h e o k ~ ~ ~ b y k h e b t 0 t h e o ~ ~ ) l f i e r e o f a s  
t h e s s l n e ~ n s e f t h e R b P o n l D a t e c r g t l r e b o d r s o f t h e C i t y ~ b y t h e W  
~ p ? o ~ a e d b t i a ~ o n a a y 2 0 1 Y f S ~ m ~ ~ ~ ~ s o l ~ a s  
theMtF&@kn&aLettaofmepbIetetheMtRwideraspnwiddin 
the-- 

(2) (;In ttre written - of a of at least $1,000,000 in 
F?iw@ Atnouutof2QWf3 BendsOu$trmding-by theTmtwandlaKPaying 
~ t o n or~o~tooneB~Day~arryReconlDatefo~the2007BBondsin 
(~a~onbmatiththeir tenm, paymentoftbprhoipd o r l W m @ m ~ o f a n d U a n  
~ S o m r s B o s t l $ a s ~ b k , ~ b e ~ b y ~ t r a a 3 8 f e t s f ~ l y ~ l e  
frrndsbytheT~~~teewtheP~~~appWle,monhpyrnent&~toanaoGoMt 
d&miedbysuchBc)Idain&m 

(3) CUSP SenWhtion numbers m y  be pritrted on the 2007B Baads, and 
h I W i n ~ a n d p ~ n ~ i n ~ ~ b u t n o d n i g n b e r i s a @  
of9ngu10fB~Bca~sftheoam~evideaoedlibereb.y,andmM~hereafter 
attaches to the City, the Trustee, the Pa* Agmt or any a t f  their respective oBcet$ or 
agazt t lbecauseoforon~tofss i$CUS]Pi~onmmlbers .  

(e) T b e ~ o f t f h e 2 9 0 7 B B B n C l s ~ ~ b e ~ h i n ~ t h t h e ~ ~ o f  
the FimanceDwtor $cliwaed& Section 2.01(4). 

0 Tike 20078 &&.may be crnwrt& at the el- of the City, but d y  on mtk&&ion 
~ f t h e . a p ~ ~ b 1 e ~ D o . c n i y W ~ a s ~ s e b f o r t h ~ , t o o r ~ a W ~ y R a t e  
Mod, toorhanARS+tePeriod,toorfFomaTerrnRatePgiadorto(butnotfmrn) aEixedRate 
Period. 

(g) N o h h k x h g  any other pvkiou of tgis Appendix B or the 2007B Bonds, so long as 
the 200% Bonds are m a W-Enay System and the Semities Depodtory is fhe mgwkmd owner of the 
20078 Bwhf a Bene&ial Ownet may give notice to elect to have its 2807B Bon& paPohased or 
tendad, tlmogb its Participant, to the lknatb* Agent, and may eBxt &livery of such 2M17B Bonds 
by cawing the Direot Partioipatit to tram&@ @e Pathipant's hteiest in the 20D7B Bonds, on DTC's 
recordij,btbeRe ' "g&mt ' I ' h e ~ t f o r ~ i o a l d e l i v e r y o f 2 0 0 ~ ~ i n i n e o t i o n  
w i t h a n s p W t & o r a ~ & t o r g ~ m a y b e d d & d w h e s l t h e o ~ r i g h t s i n  
theU3878lhds~ b y R h p i G t ~ e i p n t s o n D T C ' s ~ w i d f o l b w e d b y a b e o k ~  
~ t o f t a n d a r e d ~ ~ h & t e ~ e ~ A g e n t ) s D T C a o c o r m t  

Seo3ion 2.02 hl?aatBoJar and G m p W o n  o f ~ f b r 2 M 7 B  Bonds. 



July 23, a007 
R w o w o n ~ 4 0 , B a g e ~  

(a) The 2007B Bonds shall mattee on Juiy 1, 2037, and shall initially bear interest at a 
Weekky Rate (unbm aad until C O I ~ Y ~ ) ) .  

(b) The interest rates c01ltdmd in the records of the T a k e  are conc1wive and binding, 
absedt && -, on the City, the Renmk* Agent, the Payhg Agent, the Trustee, the W i t  
Provider, the Auction &x$ the Broker-Dealer and the Owners. 

(c) N o ~ ~ g  anything contained herein to the contrary, in no event shall the rate of 
intaxat on my M r i - W  Bow3 at time the &ximum Rate. 

(dl Nedwi-g anything contained hemin to the contrnry, in no event is any Qwner 
enditled to iwek any inhmwt payment on any MnIti-Md Bond in excess of the ~ll~unt permitted by 
aay +cable usury or similar law. 

ce) Metest on the Mula-MQdal Bonds is to be w~~ in the ~ a p a  of the Fixed Rate 
Period or a Term Rate Period, on the Ws of a 360-day year consisting of twelve 3Qday month$ in the 
caseoftheA1ZSaatePeriod,ontheWsofa365 or366-drlyyeatforthemtualnum~ofdaysela& 
din&eheofafa~yRatePeriod,onthe~i1)ofa365or346&yyear,asthe awnmybe, forthe 
sad b* of days ekpwi 

(0 Notwitlwmding'anmg to the oon;trary, b i n ,  the interest on eaeh Bank Bond will be 
o a l ~ w i t h ~ t o ~ ~ u $ ~ p r i n c i p a l a m o 1 1 1 1 t ~ f a t t h e n r t e o f i n ~ s e t ~ i n ~  
--t forBan$k& fbxeackday frvwnandinob&gt& &e mh2607BBoad 
becoma a Bank Bond to, but not including, the date such 2007B B a d  is paid in full or is remmkkd 
InWest o n B a n k W  SW be p p M e  asprovidatin the - A m &  net toexoeed the 
wnnnnwte. 

(a) Saeo t  to the canditions described in Section 2.03@), W o n  2.04 and Seotion 2.05, by 
wi&n dkectiion debxed $0 the Tmstm, the hying A p ~ t ,  the ke Regktrar, the Tendex Agentand the 
RemaPketin$Agent(8016inthecaaeofacom~ogtoorhYIRSRruEeBonds,to~A~on~ 
Pardthe~-Deal),theCityraayelectatanyhtoconvert~~M~-~lBandsto 
aF~aatetoma~tp,ortoorfiromaWeeErtyRate,~toot~mmA~~tionBeriodRate,wtoarhm 
a Term Rate. 

Xm connection with ahe atabksbent of a Fixed Rate for t!te theti-Modal Bonds, the 
Rmwbthg Agent &all &@ate such @&pal m u n t  of such Multi-ModaI Bonds as  correspond^ to 
the S ~ F ~  Insldhmts as set Bet in the certificate of the Finanee Ditectordelivered in 
accordatm with Section 2.01. NoXWthsWding the hqohg, the City auty spec& aaotk nrethod of 
establishing the principal amounts of the 200m Bonds, the he 20087B Bends, the Serial Maturity Dates 
and the Tam W t y  Dam on receipt by the City, the Trustee and the Remarketing Agent of a 
FavorabeOpinio8ofBondCounselandwitb~~oftheLGC. 

@) Any diffoticm @en by thecity (I) $ball mi@, as applicable+ the pn@sed new I n h ~  
R a t e ~ e r i o d d  t h e e ~ d a t e ~ f  @hich s b d  be q B n s -  Day ~1mted by the city 
owmiq net leas dvra is &ye fdev&g,tbe s m m ~ ~ ~ c w s  Dayhfbx Cdsl date ofreceipt by &e Tmsbe 
~ f ~ ~ ; ( z ) ~ ~ ~ . & ~ ~ ~ , ~ b e a r i n t s e s r a t ~ ~ B a t k , A Y o t f r m  
Mod RaQB Tern Rate w Phd Rate8 cta th & w y  be,, dw& as applicable, the pposed Weem 
bp&&mRale;Peribd, ~ ~ b j b 3 ~ ~ . o r ~ & & a ~ p e r i ~ ;  md(3) shaUstatethatonfhe 
fgdit.day ef, as 8plsl&1e, the prqmd Weekly Rate Pezhl, tbe ARS Rate Period, the Tenn Rate Period 



or Fixed Rate Period all 2007B Bonds shall be purchased or d e e f d  purcbad as pmided in Seotim 
3.02(a) at a p c h e  pice equal to the principal amount there~f, plus d inter&, if any. The 
Tmske shall authmtiioate and deliver new 2007B Bonds ca make an apprqxkte notation on 2007B 
Bonb authentiated and delivered by it which &dl spec@ the new Intereat Rate Period to which such 
20073 Bond$ we && aftrr m h o n  plwumbt tn this WQn. 

(c) C e m h  to RRS Rat@ P e r i d .  At the option of the City, the 2007B Bonds (in an 
amomtwhieh is an Aathorized Den-on for the new Rate Period) may be mverfed &om a Weekly 
RaEeP&@doraTamRatePeriedteanARSR&ePeriod. Anysuchcon~ionmustbemedeas 
imam: 

(i) J11 any such c o n e  5x1 a SeeIdy Rate Period, the ARS Con-on Date 
lie a ~cgulariy s e M e d  htem3 Paynaemt Date on M o b  interest is payabk for the hfemt Rate 

P e r i o d h w h i o b t b ~ ~ i m i s t o b e p l a d e .  I f thecoav~ i sMaT~maatePer iod , theAR$ 
Conv&sionLMeamthe ~ . r z ~ ~ ~ ~ P I I ~ t D a t e o n ~ ~ b a ~  TennRateP.adad 
weuM otll& bve c m c e d .  

(ii) The City skall give Written d o e  of aay such m m i m  to the Remarketing 
~ & T ~ ~ ~ C r e d i t ~ ~ t t S e ~ t i o n A ~ t a n d t h e B r o k e r - D e a I e r a o t l e s s t h e n s e v e n  
B ~ D a y s p r i ~ ~ t o ~ e & d a t e o a ~ h & ~ i s R q U i F B d t o a o t i F y ~ ~ t a e d ~ ~ f l e r s o f ~  
mlrewion umma& to idmmmmh liii) below. Such notice shall soeoifv that the 2007B Bonds are - .  . ?  
being oonv&, the ARS 6onversion Date and the length of the ini& ~ u ~ t i o n  Period. Together with 
such notice, the City shall file with the T ~ s t e e  a FavmbIc Opinion of Bond Counsel with respect to the 
cmaCrSkmof&e2007E~ondstoafl~~~~ede~~d. ~ ~ ~ b ~ ~ ~ t o a n ~ ~ ~ R a t e ~ a i o d i s  
effective de58 the City s W  also me, with the Trustee, a Favorab1e qphdm of Bond Counsel to the 
s~avneeff'datedtheAWSCon~onW~. 

(3) Not less tban 15 days @OT to the ARS Cor tkon  Date, the W e e  SM d l  a 
~netioeof&e~dmtofhem~ewnersofrS1200~~Bondsscttinsf~thesame 
inkmation oontaiaed in subparagraph (&)-&ow and stating fhat the 2W7B Bonds ski he subject to 
mandatory teala at a waEhase prie -1 to 100% of the principal anmint thg.eofplrwr accrued interest 

(iv) The A d o n  Ptaid Rate for the A& Period canmeneing on the ARS 
Comemion Date W l  be the lowest tate d o h ,  in the judjudgmart of the Broker-Dealer, is necene~essary to 
e n a b l e t h e 2 9 0 7 B M t o b e ~ d a p e i w @ t o t h e ~ ~ m o u n t ~ f , g b a o o n r e d  
i n ~ i f a n y , ~ & e ~ a B S ~ D a ~ .  S U c h ~ t i ~ ~ i s c a m ~ W ~ a D l d a ~ l d 6 i n ~ u p o n t h e  
City, the Tnrstee, the Aaotioa Age&t fhe Credit Pmider and fbe Beneficial Owaets of the 2007B Bonds 
to which m h  rate shall be rippIicable. 

(v) Not la& &an 5:QO p a ,  New Yak City the., on the date of debmination of the 
Axrction Period Rate, the Broker-Dealer shall not@ the Tmstee, the City and the Auotian Agent of the 
Auction Period Rate by Elecftonc Mkms. 

(vi) The City may revoke its ol&ion to effecrt a convemion of& inderest rate on any 
2 a e 7 ~ ~ a r d s & a n ~ ~ ~ o d ~ b y ~ ~ w r i f t e n n o t i m o f ~ ~ 0 h r s v ~ t o t h e ~ ~ , t h k  
R-k&ght ,  the Ck& Provider, the A d a  Agent and the ) g , k - M w  a+ any time prior to the 

(sii No 2003B BoaQi may be merkd to the Auction Perlod Rate w h n  the 2007B 
Bode are not otId by a Secdies Depository in Book-Entry Fam. 



(dl Conversions j b m  ARS Rufe Periods. At the qtion ofthe City, the 2007B Bonds (in an 
an~ou~~t whioh is an A u t h h d  Denomination for the new Rate Period) may be converted ft-om an AR5 
RatePeriodtoaWeeklyBatePeriedoraTennhkPeried. Anysuchconsershrnustb-emadeas 
follom: 

(i) The Convemion Date fmm an ARS Rate Period is the Intextx4 P a m  Date 
following the M A d o n  Paiod. 

(ii) The City M give writtsn notice cd any such wnvmion to the Tiustee, the 
Remarketkg Ageat, if my, tlw C d &  Provider, if any, the Auction Agent and the Broker-Wler not less 
~sg~ea~Daysp.i~~tothe?~onwhichIheT~~beeis~~btORotify~re~staed 
owem of the eonversion pmumt to ~utqxaqmph (5) below. Such notice shall specify that the ARS 
Rate Bonds am being con- the C m d m  Date and the new rate period to which &e c o n d o n  
&allbe&. T~~wi&svahaati~~~~&BfiallfElewiththeT~aF.~v~~g&~on~f 
Bond Chm& with respect to the  eversion of & UN)7B h d s .  No change to a Weekly Rate IX a 
Term Rate is effestive unIess &e City shall also Me with the Trustee a Favorable Opidtoo of Bond 
Coumel to the mme eE& dated the Chversion Date. 

(iiii Not t h  20 days @QT to the C o n w o n  Date, the Tnestee shall mail a 
written notiee of the convarsh to the  re^^ owners af all 20Q7B Bands spezd- Me C3mversign 
Date. 

(&j A* myhe pzbr to IQ:W a.m. New York City time on the Bushe85 Day 
imrmetlidtely p e d i n g  the CkmWmn Date the City may &draw its notim of conversion and the 
Amtion for OP 2KPB Bend6 must be held on such Auction Date as if no conversion notice had ever 
beengiven. I f o n a ~ o n D a d e t h e ~ o n n o t i o e h s s n o t b e e ~ ~ m a i l ~ f o r t h i n t h e  
pmeding wntcme W any &Ition pawlent b such umv~xsion has not been satisfied, the Thwke 
s h a l l ~ e m ~ e b y B ~ ~ h s s ~ a s p r a c t i ~ ~ b l e d h . t a n y ~ n a t l a t e r t b a n t h r t n &  
~ B u s ~ ~ y  t n t h e f e ~ ~ o w n e r o f t h e  2907BWe, the AuctibeAgglit; thelhker- 
D e a l m a a d t h e ~ ~ d e r W r r u c h c a n v ~ i o n ~ a o t o c e ~ ~ t h e 2 0 0 7 8  B&wiUnotbe 
pairc- on the @led Cmws@ Date, that the A d o n  Agent a 1  coatinue to impleumi the Auetion 
~ontheAuctionDa~wirhrespeottDw~2aO7f3~whiohodeawrisewazPld~wbetm 
d ~ ~ [ ~ ~ h o n w ~ , & e ~ D a t e ~ a n t t t e ~ D a y n & @ n g t h e f s i l e d  
Cmwmion Wta, md thdDf ifK b t w t  mte &dl ~ ~ d l t i n w  to IR the Auction Period Ratq provided, 
h o r n ,  the he interest rate the amm wds which ofherwise WOUM have C O ~ V ~  

~ g ~ t b e m P & o d ~ ~ o n s u e b ~ l e d C o a ~ ~ t s i w D a t e i e h ~ R a ~ a a d t $ e  
Allcrion Perlad will be the~em4y Au&m Period. 

On the consasion date applimble to the 2007B Bonds to be converted, the 2007B h d s  to be 
comzitedwiUbespbjeottomandatorytplkatap~hase~~to10WofdBe~ipal8momt 
thereuf,pk~~aecmedinterest. T h e ~ ~ l ~ o n o f t h e p ~ k p r i c e o f ~ 2 0 0 T B B a d s s o t e n M  
shall be payable e k l y  h m  the proceeds of tbe mtmbthg of such 2007B Bods. In the event &at the 
~~ ofa co~version are not Wfid including the @lure to Eemarket all applicable 2007B I b d s  
ma~ten&date,the2607BBondswillmtbesubjeottaman8atwy.tender,sirallbeaagnedto 
their o v m ~ s ,  sbaU automatidy convert to a wvm&q Aaetion Peri9d and bear interest at the 
ldaxhmw. 

SWbQ2.64 ~ & ~ ~ # # ~ ~ o f @ ~ ~ . T b e T ~ ~ @ ~ & e e ~ f  
t $ t u e w I a ~ R a t e ~ d e & a b ~ p u a n t t o W o n 2 . 0 3  t s t h e ~ i n m e r s  ofthe&& 
M a I t i - ~ ~  fb Ikmwbthg &eat, the Bmkea~Werer We Auction Agaat and bhe Credit 
P r o ~ n o t h ~ ( A )  15 dayswithrespect to awnversionto an AuctionPeriodRate, (B) 20 & 



wifhrespecttoa~oa~ontoaW&y~orTermRatefiomanAdcrtimPeriodRate,and(C)30 
dap, w&hrespeGtto a comrersioato a Fixerlaate, pdorto the eBWw date ofthenmInterestaate 
PFPiod Such nOtioe s M  state (1) that the interest We on *luoh Multi-Modal Bods will be adjusted, 
subjeot to &pt of a Favwable Opinion ofBoad Counsel, on the. effective date of the new Interest Rate 
Period, to h e  WWeelcty Rate, the Adion Period We, the Term Rate or the Fixed W, as applicable; (2) 
tlxee~vedateofsuohnewEa~tRatePeri0d; C3)thatontheBrstday ofthenewIntmeat&tePPerd 
ail such Wti-M&l shall be p m M  or denned p u r ~ h s d  as pvidect in Seetion 382(a) at a 
purchase price equal to the principal ~ m 0 d  themof, p b  a d  intemst, if ctnp; and (4) the pocedwes 
kothprtrchasc. AAafsuchn&ceWbemddtotheTmbytheCity. 

Seetion 2.05 C d m  tb C o d n .  A cmv~ ion  to a new hhwt Rate Period far the. 
~-ModalBm&shallmtakepleceunlwrstheC~W~vet,or~8wtob&li~tothe 
Tm-, the- BrolueEMlet, the Tender Agent and the RemdWing Agent two FmonMe O@(MS of 
B o n d ~ ~ b a e W t o ~ ~ ~ t h t b e ~ ~ ~ e d i n S e o t i o n 2 . 0 3 s n d t t a e ~ d t o b e  
iwiWontBee%tive*&thenewh~WP& I f s u D h ~ Q a i 9 a e t ~ v e c l o n t h e -  
propad effective date of of new Merest Rate Paiod, then all such Multi-Modal Bonds shall be 
p m M  or dcsmed p u r c W  on such date and all such Multi-Modal Bonds &dl continue to be in the 
~ ~ ~ ~ h t e P s r i s d , e x ~ W ~ R a b e B o n d s W m t b e p ~ ~ o l d e e r n e d ~ ~ i n t h e  
~ t & ~ ~ o m ~ ~ a , ~ f ~ ~ ~ ~ m P e r i d b t c f o r h & A ~ ~ ~ p e r i o d s h a P l b e  the 
Maxirmrm Rate sad the Auction Period pball be a ~-&AuotionPeriod. 

In additim, a cnnaersmPl to a WwHy Rate Period or Term Rate Period shall not take place mkm 
f h e C i r p ~ ~ 3  a r ~ t o b s d % ~ v ~  t o ~ T ~ , & T @ a d w ~ ~ C ~ i f ~ l i c a b l e )  andthe 
lbndcew Agent a M t  Facility, or an amdment tkmto, providing for &ere& coversge for a 
perid of time awepmble to the Rating Agmcies as aS in i n a g  by such Wing Agencb. Mez  
con~ontoanABSaateBeriodortoaFixedRatePeriodmCnwditIiscilityghallbeqWd~ 
a n y ~ ~ s t ~ p e F i e d .  

Seelion 2.06 I i  Paymemi D a W f k  2MYB Ban&. Wst on of Mlti-Modaf Bods is 
payable (1) otl the initial Interest Payment Date theftfor established in the micable B07B Band, for &a 
p m d  collnaaKjng on the date of initial  oatio ion and delivery of the MuIti-Modal Bon$s attd 
e n m h g ~ ~ & ~ ~ ~ ~ g ~ ~ d h ~ P ~ t ~ ~ , ~ ( 2 ) ~ , o n o a h  
] [ a t e r c s l t P a ~ E r a t e f o r ~ ~ c ~ i a g o n t h e ~ t e l y ~ I n ~ A ~ ~ D P t e t o  
~ f i W b b e e n ~ i n f i t U o r d u l y p . w i W ~ f o r a n d ~ o n o f d a y  i&ateIy@ng 
such Interest Pitymat Date. 

(a) Dmhg each W e b b  Period for the Multi-Modal Bon& as provided in Section 2.02, 
t h e M u l t i M M s h a l l k M a t h W B e l d y W s t t .  D8.riagdARSRatcPPsiadforthe 
Multi-Modal Ban&, the Multi-Modal Bonds shall beat interest at the Auction P&d Rate, except during 
the Initial Period when the ARS Rate Bonds will bear interest at the rate determined by the 3roker-Dealer 
t e b e t h r e n i a i m u g l & ~ r a t e n e c c s s ~ r y t e ~ ~ ~ A B S t e W r r t ~ h t h e ~ k r i l i a l .  
D d n g  each Tesdl JWe Perlpd for bhe Multi-Modal Wds, each Multi*M& Bmnd shall b intexwt at 
the applkble Term bb. J h q  the F i  Rab Pntod fa the M u l t i - W l  &n8s, the Matti-Mladal 
BmdsgballBearimrestattheF&s$Rate. 

~ i n ~ ~ m b ~ - ~ B o n d s d u r i n g s l t y W ~ e k l y ~ P Q i B d g f i a l l B e e 8 ~  
h ~ & ~ a s a ~ e q u a l t o t h e ~ a t e ~ b y t h e R e m e r k e h i n , g @ t t o b e t h e ~ a m  

mba w b &  if berm by thw Mdtl-kBwM Bods, mwld enable the Ikmarkm Agent to PaBarlPet 
the W-W h d s  at t$B 6iilme the h s t  rak is being determined at a price equal ta the principal 



amount thereof plus a c d  intewst, if any. The inkrea rate on the Multi-Modal Bonds during any ARS 
Rate Period and for any Auction lnkmst Baiod a be determined &rough the implerneatatim of the 
Auction l%wedma. The dewmimion of each WeklylWe, any Teun Rate and any F h d  Rate by the 
Remsrbhg Agmt (or with r e p o t  to any Auction Period Rate thou# the k p i m  of the 
kuatim E%we&e% wi'th respect to ARS Rate Bonds) is conclusive and binding w the Trustee, the Cre& 
Provida (if any), 'the City, the Tender Agent, the hek-Dealer, and the Owners of such Multi-Modal 
Bonds, abeentmenifeet-. 

@) Duritlg~~obWeeky~~~od,the2007BBon&intheW&yRateMdM~ 
inberwrt at a Weekly Rate, whioh be dotmnhed in accodmm wi& Section 2.07ta) by the 
lbmaddus Agent by 5:OO p.m. (New Yerk City time) oa, Twaday of eaoh during such WeelrIy 
Rate Petiad, ar if sush day &dl mt be a B u s h  Day, thm on the n d  SWB&~ Business Day. The 
5%t"W~eklyRatedetemSled f o r e a c h W d y R a t e P e r i 6 & ~ b e ~ o n o r p i o r t o ~ ~ d a y  
o f m h  W&HyRiLdeBaiods~dW apply t o f l t e p e r i o d ~ c i o g o n ~ e ~ f n s t o f s u c h W e e l d y  
RatePeriodaridendmgontben&gacoeedins~p. ~ , e a & W e e k l y R a t e g h a l l a p p l y t o b  
period comnmchg on W&&y a d  en- on the next s u c e  TeesBay, anlw such Wee@ Rate 
Period shall end on a day o h  than Tuehy, in which event the k t  Weekly Rate for such Weekly b t e  
P d o d  W apply bo @a period -g on the Wednesday p m d h g  tlw last day of such Weekly 
RaaeP+rtodd~gm~last~afmbW~y~PPtePeriod Inthententtiwtheaernark-cting 
A g e n t f a i l s . t o ~ i s h a  WddyRate fcarmyweek,hthe We&tyRate~mhweekshaUbethe 
same as the Wddy Rate for the immediately preceding w& if tk Weekly Rate for such pmdng 
W k w  determtnedbytk R e m r l d q  Ggent. Ethe Weekly Rabforthe immediatelypreceding week 
w a c r n o t ~ ~ b y t h e ~ A ~ o r i f t h e w ~ y ~ t e ~ ~ t h e ~ g  
A~tisheldbbeinvalidorund~ebyacourtoffaa~,~the in~rakfarsuchweekaha l l~  
@tothe S B t P W W y  hkxonthedaythe WeeklyRatewddothGtwisebedeteiminedaspro~ 
herein far such Weakly Rate Pedcd. 

(@I M g  the F i  Rate %iod, the 200'7B Bond8 sMl bear &emst at the Fixed Ra&, 
which &dl be debennined, k i n d a n c e  with Section 2.(n(a), by the them Agent on a Basin- 
Day~by~pri~~Sthefirst&y~tsuchBmdsbegiatheF~RatePeriod. 

(d) ~eachABrRstePGFidd~onIn~tPPeFMd~in,eachkRSaateBaad 
ehall beat interest as ctetermined in w & e  wifh the Awtion Pr&e&~&. 

(e) (1) During each Term Rate Period, the 2007B Bonds dull bear interest at the Tam 
Rak W T e n n R a d e W b e d e t e r m i n c d b y t h 6 ~ ~ ~ m a ~ & y n o e s r Z i e r  
t h a n t w o ~ r e e I t s W ~ t h o ~ ~ ~ c r P ~ ' I $ r t n B a t e ~ a k l d n o ~ ~ 1 ~ 0 0 a . m .  
onthee~sedakofcJtchTamr~tePdcd.  TheTamRateWbtherafeof in~tpcr  
~ ~ e d b y t h s ~ ~ ~ t o b e t h e m i n i m u m i n ~ t r a t e w h i o h , i f ~ e b y  
the2807BBondsddenabk~Remat~~Ag;ertt~~the~7BBoadsoaguoh 
effective dab at a price (without regard to Oo &erest) equrul to the principal amaunt thereof. 
Jf, for any reason, the Tam Rate is  not so dekmhed for any Tenn Rate Period by the 
~ k e ~ g ~ o n o h p a i o r t o ' t h e f v s t d a y o f ~ T ~ R s t e P a i o d , ~ t h e 2 0 0 7 8 B o n d s  
shall bear &est at the Weekly Rate determiged as provided in Se&on2.07@), and shall 
o ~ n k t o b e a r M & t t W ~ y a a t a d ~ i n ~ ~ W r n 2 . 0 7 @ ) ~  
mhbsstheMm~mh2Q07BB&isd~btohMRakwproPided 
hen?in,andt8emmBondsshalibt~~~~~~natieefro~1theQwn~~f~ 
deeczrltsad in 3.01@) ar 0. 

(2) (A) A* my time, the City, by w&m direeth to the Tmtee, the 
Rendwing &a& each Rating Agemy then rat@ the 20078 Bonds and fhe Credit Provider 

CLT 184263Ik8 
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may eleot that the 20978 Bonds shall bear, or continue to bear, interest at a Term Rate. The 
direation of the City requhed by the first s m c e  of this paragraph (A), (i) sfisll specifj the 
duratign of the T~nn Rate Period during. which the 2W7B Boods s$all bear iderest at a Term 
Rate which may not exceed 10 yesrs or the mmdning temtdning of the C h i i t  Facility, whichem is 
less; ( ~ ~ ~ ~ t h e ~ s o d ~ v e & t e o f s n c h T e n n R s t e P a i o d ,  whiohdatestrtdlbe 
(@ a Busimm Day not earlier than the 30th day following the Mth Bminess Day after receipt by 
theTn?steed~h~1~1d(bb)intheheofansnljnstmenttoaTermhPd&om. 
another Term lWa Perfod, the day immediately folio* the last dey of the then emcent Term 
RatePWora*crawrhichhheW7J3h&wonldotherwlriebeBubjeottooptional 
rahpt+on nwlen Seotion 4.04 if BUdl adjmtmnd did not QCCUT, (iii) shall specify the p r o p 4  
lastdsyof8uchTe~mWeMcd (whiohlastcby shaU b e d e r h  &y immediately priortothe 
mktrity dak of the 2007B Bmts, or a day which boa immdiamly pmdes a B m b s  Day and 
isat~l8l&ysaPtathee~e~~ere0f);md(iv~7wfthrespeotto~~hTermRate 
Peri* may spcdy &fiFe~ent lMeqtion Prices, and different --Term Rate Mods for 
which slaoh Redemption %CBS are. applicable, thaa those set Path in Secbion 4.04, if if by 
n a t i d y  ~~ hond c o ~ .  

@) Sueh b t i m  of the City shall be accompanied by a Favorable Opinion 
of [Elma (2aWWl. 

( The f w *  pr~visians of i$is Section 2.07 noWifh~-, MI&-Me1 Bond 
formydaydmingwhiohit isctBanJEBond,andth~CreditFdqisnotaIntterofMf shdlbear 
~ & h M B o n d B a t a i n e & t f r a d d o y ( ~ s h a l l n o t e d t l n e M ~ ~ R a t e ) .  

(1) I f a r n ~ M d 6 - U ~ a B & B a P r d s m t h c ~ D a y p r i a r t o a n  
I i l l t e r e s t B a ~ O & t h e h e h ~ s M n o r i f y t h e P a r i n g ~ o f t h e ~ m 0 m o f i n ~  
dueontheB&~d~atthe~WdRate(*hshannatexoeedtheY ' 

Rate),prsvided~thefttifmofthe(;hedt~dertownetifu~PayiagA~tshannat 
relieve the City of its obli@ion to pay interest on su& BanklBondp at fhe Bsak Bond w. 'Ilre 
P8.~~tis$erebydiredcdtopgyfrolaa~Iefrmdsondepositin~hcDebtServfce 
~ f o r s w h 2 0 0 7 8 ~ ~ a m M r a t d ~ W i n t t . l e n e x t ~ g ~ c c t o t h e C r e d i t  
Provider on such Interest hymtmt Dafe, to the extent not othmvk paid as &?reat on such Brudr 
Bonds. 

(a) , ~ m ~ ~ ~ o f ~ ~ o f  of Bgnk Bonds, but in any 
ease net -lief than sctoh &W, the &edit Propictin arball the Paying Agent of the amount of 
the inkrest acorued m the Bank BonS, calculated at the Bank Bond Rate (wbich shall not exceed 
the Mwimum Ilate), provided that the &&m of the W t  pmpi& to to mMy b Paying Agent 
shall not relieve the City of its o b ~ t i o n  to pay intenst on such Bank Bonds at the Bank Bond 
Rate.TBePaying&entishe~ebydire&dtopay frornfundsa~bleintheheFPBndforsuch 
2 W 7 1 , B o o d s t h e ~ t ~ b e d m t h e ~ ~ g m ~ ~ ~ 1 P e ~ P r m i d m o n t h e  
~ o f ~ k a i a g , t o t O ~ n n d t o t b e x w w p a i d ~ ~ t m ~ f E r r n k E P ~ .  

* 3 So b g  as the MEllti-Ma~Bods in th Book-Em Spkm, the Paying 
B p ; e h b ~ ~ l p c t y . ~ d u e . . ~ . ~ ~ ( w ~ & ~ ~ o t e x o e e d t h e ~ ~  . Rf&$at&e 
ntte a*:*& inks& cod =-*200m Beads c&q tim Banit &olztZS, ia ~ a c o b a d s m c e  with 
fh@Z&,l  ~ t o r b e . ~ ~ t a c E E v e d ~ ~ ~ B o n d d d a t a l a t e i n ~ ~ a f s w h ~ r a t e I  
~ t e p a y w h ~ b y ~  Bf-tely availatrlc fan& to the Crrdit Pimi*. 80 
l e  a s . ~ & e M - M a  Beads arenot&ntaided in suoh~ok-=try System, the Paying Agent 
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shall pay interest due on Bank Bonds by wire trader of imnediately adable  h d s  to the 
cmdif Provider. 

(4) Payment ofthe principal at maturity or on redemption in whole or in part of Bank 
Bonds shall be made (1) while the &Jok-EnScy System is not in effect, only on presentation and 
srnreadeEof suchMdti-MaBaBdstothePaging Agent, and&eTe~18er+t or its& 
&dl so present and surrearder sneh W-Modal Brrnds for payment when &re, ilnd (2) while the 
Book -Entry System is in cffeot, in accordance with the pr0wdtm.s e&ablished by the Securities 
W i W .  

(b) The -i?ting A@nt shall prod& tbz Paying Agent, the Bond Registrar, &e Tender 
A ~ t h e ~ a O ~ 2 ~ C i t y , a m d , a n ~ t , t h e L G C w i t h ~ c e b y E l e c : ~ c h d e a n s o f w h  

Rate end each Fixed Rate pr* after fhe &kmh&m thereof by &e beg Agent. 

Seetion 2.08 RrbWge m*I Tm CmwwMa The Cily c o w  that it will not tab a Mt, 
or omit to tab or c(tu8e to be any action hut would adversely ekc t  the exclusion &om f e M  
inoome M a n  of the interest on the 2007B Bonds and, Sit  should tab or pemnit, or omit to i a k  or 
csuwto~~my~~tbeCity~~orciu~sebbetakencdllawfajaotionswl~its 
p ~ ~ n m 8 8 p r y t O ~ o r ~ g o h ~ o r ~ ~ ~ t l y ~ ~ g k a o w l e d $ e ~ f .  
The City ~rcknowlesges that the contlmrcd $xcispsiion af intawst on the 2WYW W d s  &om an Owner's 
p s s  inam fn: federal income tax purpoges depends, in pant, on conqIiance wit$ the arbitrage 
limitations impmi by ,YW 14% of the Code. The City covenants h t  it will comply with all the 
teqlkml- ofswtion 148 of~CQde,~*tZle&teq*@&Wi3willnot~t at 
m y ~ m y c r f t h e ~ ~ o f t h e ~ ' 1 B B e n d a e r o t h c l . ~ m d e r ~ e o n t r O r h e u s e & ~ d y e r  
indhwtfy, to acqtiim aq a%& or obliga€iw, the scquisition of wM& would c a w  the 2W7B Bonds to be 
"fab&age bwulr" f o r m  &%&ion 148 offhe Code. 

SeOtion2.09 B&E+ &mvn; l b d i a g  and T e  of OmemMp of ihe 2W7B 
Ban&. 

(a) The TNstee, the Paykg Agent or the lkvmkelhg AgeM may make appropriate 
~ t s P o F - o r a I l o f t h c Z Q O ' T B ~ t o b e i d w W b y ~ o f a ~ ~ ~ t t t m  
~ b y a S ~ ~ i i t O r y w i t h n o p h y s i c d d S ~ i a R 1 o f ~ 2 0 0 7 B B o n d s m a d e t o t h e  
p U f C b  tb3Of. 200m &?& hdd mder thc bOOk-€%lm S y S W  Oae 200m a d  in the 
phciiptrl amount of the 2007B Bonds OutstsnQng (Im the prhipal amount of any issued 2BB7B Bonds 
notheldby&muw o f t  b o o k - a n ~ s y ~ E e m ) ~ ~  hthe nameof@ 8- IkpMtmy (wits 
~ J I ~ l h e ~ d t a & e S ~ ~ ~ B n d ~ ~ i n & d p .  TlreE&rm&&g 
Agent isnptWBdtousitlgaba&-entrysystemmahtahedbyDTC, but may eater into acushiy 
a~withanybankorttvst~~~&gaso~stodian(w~chmaybethePaying~tsenning 
i n t h e c a p a d t y d c ~ t o p r o v i & f m a ~ ~ ~ o r s k m a h & o d f h e ~ ~ o n a n d  
xegbtration of transfer of all or a portion of the 2007B Bm&. 

(b) The 2W7B Bm% shan be hihlly held by rtreans of a hk-enby system adrnhisbaed 
bytheSmes&p&tory. ~ ) n o f f ~ - r e ~ t o ~ S ~ m n ~ . O l , t h c ~ ~ s h a l l  
a-& one 2@37B Band q&& a f y h a  &&= -.N-=, & &- 
@r& 25078 Bond to the ~Smmities J&goshq to be imddlbd in itg cmkdy; provided that if The 

T m  w, Wew VQ& New Y d  Q'PT17"J is aoting ae W=t%&i& Depixitory henunder, 
~ . 2 ~ ~ ~ . ~ , ! ~ i a r s w g d . ~ ~ & . , C o . ~ ~ ~ ~ i n i t s ~ ~ t t o h r w l ~ a n d  
plm&ms.@fDT~. - ' i n t h e e ~ e n t . ~ z O a 7 @ ~ . m ~ t o t h e O w n P r c c t m m b f i n b o n d  
-a) a m e  &liw to the Owners new a8078 VBTBonds in the 
prbipd amaunt equal to the aggregate principal l ~ ~ t  of 2- Bonds then Outstanding (less the 



principal amount of the 2007B Bonds not held by means of a bookentry system), registered in the mum 
of the Owners, in exchange for the 2007B Bond fhen held by the Securiti~ m i t o r y  and the hmities 
Dqmitay shall stmender suoh 2007B Bond then held by it to the Trustee fur cancellation and 
destruction in accordance with the terms of Section 306 of the Bond Order. 

(c) If any 2007B Bonds aze h M  by means of a bookentry system, such bookentry system 
wi l l  evidenw beneficid m e d i p  of the 2007B Bonds so bid (or, as applicable, positbm held by the 
tkcut@# Depository's Participants, beneficial ownership being evidenced in the reoords of such . . 
fartictpan0s) in inutlmizd Den--. Reghtnrtion rtnd titandas of ownership shall be e&ted on 
the records of fhe Satcities Depository (and, as applicable, its Participants) pursuant to rules aad 
p " c h  t&abliW~b the h s e t i i w p  Depdmy, a?ld taie Bold Registras will prwlide the s5curities 
Deposkny with all id&m required for orh pmpasecl. The City, the Trustee" the Pay@ Agent and 
the BondRegkhw will reoogniae the Securities Depository Nomime, while the =&bred owner of the 
2087B Bonds so beld, as the Owner of the 200% B d s  fon all puxposes, including (i) payments of 
principal md hmha% Prim ctf, and and on, the 2007B Bonds, (ii) notices, and (iii) voting. M a  
of p ikipl ,  interat and Backe Rice paymats to beneficial ownas of the 2007B Bonds so held will 
be the responsibility ofthe Semitie# Depository (or, as applicable, its Participants and other nominees of 
kwh hencficial owners). The City, the Tntstee, the Paying Agent and the BQnd Registrar will nat be 
reSpm9~ble aa liable w h  tmwfersr of paymats OP fer maiataininp, mpavking or the 
records maiubhed by the Securities Depository, the Securities Depository Nomiaee, the Securities 
Deposibry"s W e t s  (if any) or persons acting &ma& m h  Pglzieipants. While the Securities 
Ikpshy Nominee i5 the owner of the 2007B Bonds so held, n&tdb&mding the pmvkians 
kemimbw contained, payments of principal lpns BPcW Rice of and interest on such 2087B Bomb 
s h d  be made in waxdance with the Letter of Repse~tatians. Tf, at aay time, DTC shall be appointed 
and act as Securities Jbpodtory hemmder, the Paying Agent shall act as "LVs&g mcd Paying Agent" in 
a c c h c e  with DTC's Mtes andpmdwes, with respect to fhe 2007B Bonds. 

(d) If (1) DTC determines not to continue to act as securities depository for the2007B Bmds 
or (2) the T '  aa8 the City dekmke to diseaokie the book entry sp&sm in ~ccordance with DTC's 
rules and the City fails to identtfy atlother quaMled securities depositmy to replaoe DTC, the City will 
de1iverfully registered detinitive 2007B Bonds to DTC in acc&ce with its rules and pmwduw. 

SO LONG AS A B O O K - ~ I '  SYSTEM QP EVIDENCE OP OWNERSBJP IS m A l N E D  IN 
ACCORDANCE POR ANY ZWB BONDS, (1) TBe PROVrSIONS OF TEirS APPWM B RELATING TO 
THE DELIVERY OF PENSICAL 2007B BONDS SHALL BE DEEMED INAPPLICABLE OR BE OTHBRWISE SO 
CONSTRUBD WITH RIBARR TO SUCH 2007B BONDS AS TO WVE BULL BFPECT TO SUCH BWK-ENTRY 
SYSTBM AND (2) THE PROWONS OF TMS APP- B RELATfNQ TO PA- OF PRlNGIPAL, 
P~~ mCE AND MTeRBST ON TEE 20078 BOWS SPIALL BE APPLICABLE TO BBNEFICIAL 
OWNERSHIP INTERESTS IN TEE 2007B BONDS tN AUTROREED DENOMINATIONS TO TAE SAME EXTENT AS 
SUCH PROVISIONS ARE APPLICABLE TO REGISTERED OWNERSHIP INTEREST6 IN THE 20033 BONDS. 

@mi of Article 
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TENDER AND PnRCHASE OF 20078 BONDS 

Section 3.01 Right of We&y Ratl2@07B Bondholders to Ten& WesRly Rnte B o d .  The 
2007B Bonds bearing interest at a Weekly Rate shall be purchased on demand of the Owners themof prior 
to their maturity on the following terrns: 

(a) OptiomI T m k s  - Non Book-Enby Sysem. During any Weekly Rate Period for which 
the Bwk-t5ntry System with respect to the 2007B Bonds is not in efh& any 2007B Bond (or portion 
thereof) M n g  interest at a Weekly Rate (provided that the principal amount of such 20078 Bond to be 
purchased and the principal amount to be retained &dl each be an Authorized Denomination for 2007B 
Bonds subject to a Weekly Rate Period) shall be pwhase$ or deemed phased as provided in Section 
3.03(a)(3) on the date specified in the notice referred to in (b) below by the time set forth in (b) below at a 
pun:& price equal to the principal amount themof, plus accrued interest, if any, to the date of purchase, 
on delivery on any Bnsines Day by the Owner of such 2007B Bond to the Tender Agent at its Delivery 
0%. 

(b) Opu'owI Tenders - Book-Enby Sysem. During any Weekly Rate Period for which the 
Book-&try System with respect to the 2007E Bonds is in effect, any 20078 Bond (or portion there~f) 
bening Merest at a Weskiy Rate (provided that the prinqal amount of swh 2007B Bond to be 
purchased and the m i p a l  amount40 be retained shall each be an Aufhorkd Denomiuation for 2007E 
Bonds mbject to a Weekly Rate Period) shall be prnchased or deemed purchased as provided in Section 
3.03(a)(3) on the date specified in the notice referred to below at a purchase price equal to the p r i n c e  
amount thereof, plus accrued interest, if any, to the date ofpmhase, provided, however, that in the theeveat 

the Purchase Date is a h  an hlterest Payment Date for the 2007B Bonds to be purchased, no accrued 
interest on onh 2007B Bands d h d  be included in the Furchase Pike, on delivery on any Business Day 
by aBeneficial Oamer (thwagh its direct PaaiDiprmt in the Semities Jkpatary) to the Tender Agent at 
its Delivery Office, the Paying Agent and the Remarketing A p t  of an irreMcable witten notice, 
executed by the Pdciprint and stating tfie principal lrmotmt of such 200TB Bond (or men k f )  
bearing kitemst at a Weekly Rate to be purchased and the date on which the same shall be purchased, 
which date &dl be a Bu6ine.m Day at least 7 days after the date of the delivery of such notice to the 
Tender Agent. Any notice delivered to the Tender Agent after 400 p.m., New Yo& City time, shall be 
deemed to have been received on the next succeeding Business Day. Payment of the purchase price of 
such 2807B Bond beansg mhmt at a W d y  Rate shall be made on, snd solely fmm, the receipt of 
remarketing proeee$s pursuant te Seotlon 3.03 or the wceipt by the Tender Agent of the proceeds of any 
drawing on the Credit Facilitys or as soon as posaible thereafter on the Business Day specified in the 
notice. The Beneficial Owner shall effeot delivery of such 20078 W, in acedance with Section 
2.01(g), according to the nomnal and custamary practice between the Securities Depository and the 
Tender Agent. The provisions of this Section 3.01@) are subject to the provisions of Section 3.03(i). 

Section 3.02 Mandmkny Tender for Berrchase of the 200711 Bonds. 

(a) Mandatoty Tender on Conversion. On the tht day of any new Interest Rate Period for 
the Multi-Modal Bonds being converted to a WeekIy Rak Period, a Term Ftate Period, an ARS Rate 
Period, or a Fixed Rate Period, ?he Multi-Madal Bonds shall be purchsed or d e d  pmhsed as 
provided in W o n  3.03(5)(3), and if such wnversion is fhm a Tenn Rate Period or Weekly Rate Period 
theTender~t~iltawontheCr-editF&tytopaythePurc~Priceofsuch2007BBo&, atthe 
purchase pice therefor equal to the principal amount thereof plus accrued interest, if any. Payment of the 
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p u c k  of such Mdti-Mudal Bonds &all be made by 3:OO p.m. (New York City time) on the thet 
day of the new Infer& Rate Pdod @ro~ded, however, while the Multi-Modal Bonds cae in the Book- 
~S~theM&ModelBondsshsllbe~totheT&~tdgtothedand 
c u s b w y  practioe between the Seourities Depositmy and the T i  Ageat) on delivery of such Multi- 
Mda I  Bonds to the Tender Agent at its Delivery Offke, acco- by an i n m t  of transfer 
thmd, h fonn satisfaetay to the T& A p t ,  exemted in bblank by the Owner thereof with the 
dgtmttue of mh Owner guaEBMeed by a partiwh the tkmrifh T d e r  Agent Medallien Prognun 
( ' 'mM'W s M k  program, at or prim to 10:W am. (New Yak City time) on the first day of the new 
r.WmtrnPerioB. 

If $he mw Inter& Rate Period fw fhe Mnlti-Modal Bosh being conmrtd to a Weekly Rate 
Peridd,aTumIlsntPeri&&BRSRatePdod, oraPixedRatePerlodisnot abletobeghbyreasrmof 
the faim by the City to &liver, or cause to be levered, a Favorsrlrle Opinion of Bond Counsel or lo 
8a.tiSqr any athet eppltpable condition as set forth in Seoeion 2.05, the Mdtiaodal Bonds shall be 
d e e m e d p ~ o a t h c d a b t h a t ~ ~ ~ t K t b e & y o f i h e n e w I i l ~ I l a t e P e s i w i @ u t ~ ~  
failure ofthe City to toliver 4 Favorable Opinion &Bond Counsel or to satisfj any other appL1cabte 
c o n d i h )  at a pmhase pice equal to the principal amoMt kmof, plm gcgued themon, if any, 
~ ~ t ~ B a k . B o n & ~ m t b e ~ ~ 8 1 : d e e m e d p ~ ~ i n ~ e v R l t o f a ~ i 1 e d  
o o n ~ o m , b u t ~ ~ A ~ m P v a i o x l ~ t e f o r & ~ t ~ ~ m P e t i o d s h a l l b e i h e ~ R a t e  
and the AuotionFQjod shall be a seven-day Auction Period. Payment ofthe purchase Hoe shall be made 
at the t h e  and in the manner (inclnding presentation of such Multi-Modal b d s )  speeifiad ia this 
Wtbn 3.02(a). 

(b) Ma&oly TenrjeP on Tkmainarion or E x p d n  ojCwdif Fadlity. The 2007B Bonds 
~ ~ ~ W t o m a n d a a O r y t e a d e r f o r ~ o n a n y  ~Modif ic~timI3atewadtofatejmination 
or eqimtion of the Gredit Facility. Each wch 200'7B Bond or Bonds shall he purchased or deemed 
p m e W  as provided in $&ion 3.03(a)(3), at a pw&w priw eqqd to the priilaipal amount themof plus 
aocruedintRBsfifanp. P~~ofhp~~~hDsepriceofsuch2WCPBBead;9Bhallbemsdeby3:00p.m. 
(New York City tinme) on such Businegs Day on delivery of suoh 20073 Eomh to .the TeadeE A@& at its 
Delivery WBce, accantpanied by an in&hmW of trans&% thereof, in form sasatisfaotory to tb Tender 
A g e n t , e p t d i n b t a n % b y t h e O w n e r ~ f w i t h b K s i ~ o f s u c h O P e n e r ~ b y a  
@~thirt.eST~or~~ator~to10:90am.~wYorkCitythne)m81~~h 
B d  Day; pmhkd, heweyer, wMie fhe 2007B Bonds am in the Book-Entry S4wtem, $he 2W7B 
B o a r d s s ~ b e ~ t o t h e T T e n d e r ~ t s c c o r d h g  to the normal andeustMnarypracticesbetrPeen 
the Seuuities Depository and the Tender Agent. 

(a) M&oqv TeAds a a3recfim dth0 a@. m z(u0m B in in weekly Rate Period 
a r e ~ a o t t o ~ ~ ~ o n a n y  BusinessDay d e s i ~ b y t b C i t y w i t h t h e ~ o f t h e  
Remar* Agent and f.ke Credit Provider, pro* that such designation and consent are made in 
W r i t h g a n d d e l i ~ t o  fheTNsteeatleast25 d a ~  (orsuch St ror te rper iodof~  8e6eptabletothe 
Tmtee) befm such date. 

(d) Ma?id&ry Tender on Rqi-t qfC& Fa&@. In the event of a repkement of 
the w t ~ ~  .fy~saN~ikaditFd@,dhthee&tthatthe;MOTBE)onrlsdo~h8;vea 
~ f r o m ~ ~ a a t i a g ~ g e n o y t f i a t ~ q Y s l t o a r ~ - t b s a ~ ~ g o n ~ Z Q O 7 B B o n i E s ~ b d  
eing itmnedhtdt~ %fore guch ,repl- on the heeffeGtiYe date of such AlteTnate W t  
~ , . . c i n ~ ~ W c a & ~ n ~ D o ~ e , a l l ~ ~ E l o n d a ~ t o ~ ~ ~ F ~ t y W b e  
~ U e O ~ ~ ~ ~  pw&s&aa p v i & & & i r i  3.02[#0(j, pt.irigm&as? pdw q u a t t e h  
p@xqi&ammt tbedplw &wed inten;$ if any. Pe-t of suah pwehase. prieewill be made in the ~ w M i n t f s e w m ~ , d w n  3.m I );m&&M&,&&tan;r&awingmadem& 
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the Credit fitwility required m order to make such payment shall be made &om the mexisting Credit Facility 
and not tk Albmate credit Facility. 

Q Mzndarory T& at W'Fectwr of the Credii Provider. While the Credit Facility is a 
JAta of Credit, on the osrx~rence and mmthuatiioa of m event of &fault under fhc tenas; of the Letter of 
M t  or the dabi  mt, the Credit M d e r  may dire& the Trustee, as 
appkable, to cause a  mmdatery tmder for p m h w  of the 20P7B Bonds w&h 10 odmdar days of such 
M o a .  Bash 4 2@07B Bond or Bonds shan be p~"hased or h e d  p i m b s d  as provided in 
W O ~  3.03(aM)% st a pmhesc price @ to th principal aoutlt themof pIue acmid inmest& if my. 
h ~ o f t S a e ~ h ~ o f $ ~ c h 2 0 0 7 1 3 ~ M b e ~ b y 3 : g 0 p . m . ( N e w Y o r k ~ ~ t i a W ) o n  
swkP3dmm Day on delisergof d 2 O Q 7 B  Bondeta the T& Ageat &its Delimy Of&Ee, 
~ c d b y a n h ~ t s f ~ t b e r e o f , b i g w ~ t o ~ T e m d e r ~ f  a d i n  
b i d  by the Owner thereof with the signature of such Own= guamsteed by a meiagnt in the STAMP 
or M a r  ptogmq at m prim to 1Q:OO %.m (New York City iinme) on w h  l h s h w  Day; pmvided, 
h0wever;whiie the 2007B Baads am in the Book-&try Sptem, fhe- 2007B Bonds M be presented to 
t h e T e n d e r ~ t a c c o r & t o ~ t t e n o r m a l d o w ~ ~ ~ ~ t t t e ~ t i ~ D e p o s i ~ d  
the T& Ageut. 

(8 M ~ T t s s c s a m h - d ~ ~ ~ T m m ~ .  UnOndaynerxtBnoeeedingthe 
lsstdayofescbT~WafePniod~a2007BW~ia~stataTennRate,unlwsuchday is 
the h t  day of a new; htmmt Rate Period (in which m t  such UXnS Band shall be subject to mandatary 
ten& fa purchase pursuant to Seotion 3.fB(a)), such 2007B Bond bearias inter& at a Tenn Rafe Shatl 
B e p ~ b i t s ~ i t t a ~ h a s e ~ c e @ t o t h e ~ ~ d ~ & l e i n  
inmedbuely ovdable funds. The pwhase price of my 20078 Bond bearing interest @t a Tam Rate so ~~ shall be paya'trle d y  cm twmder  of such 2OO'W Boad to ths T e a k  Agent at its B B w  
~ . ) a c e ~ e d b s . m ~ o f & ~ h f a m * ~ t o t h e T e n d e r ~ t ,  
e x d  in Mmk by the h e m  i b w f  crr his duly autbked ammey, with such signature guruandeed by 
apa&&aatin&e.lieAMPor.simiIsrpro~ 

(p) The prooisioas of this M a  3.02 ace subject to ihe praisions of Seotion 3.03(i). 

(h) 21W17B &&s (M' portions ~ . p m W  wtth miweys d a m  usrdix a, L@fm of Wdit 
( " P f e ~ d ~ ' ) M b e ~ ~ $ , h T e n d a ~ f o l ~ ~ B n o f ~ b h . C i t y r t n d  
~ s u o h ~ o f t r a n s f e , ~ 2 0 0 ~ ! ~ o n & i s s u e d i n ~ ~ f ~ b e ( i ) d e l i ~ t o a n d  
held by theTlder &nt fortbe wolmt of the City, and no Suoe W 7 B  Bond shall be released, pledged 
o r o ~ a w i a e : t l l B u P ~ o a ~ a P t m t i l t h e T & A g & n t W h i l r ~ e ~ ~ ~ B o t i ' ~ e ~ h  
,&& . -;* ~~ that & -;@ 80 ",& * ofts- if 
q, due puksis&& any ~ e h t i b m  Apemen& have been rddmmd to thz Cdit hvider  and 
tbattheamount~drs\8aunderttaeLP~aofwt~~ttoswh2a07B@w~hasbeen,orupon 
m h  relaw will be,, comqmdingiy and fuwy &tated, end tbmpw shan b6 delivered to, or in 
a c e m h  yith & m&en dimtion of, the City, or (ii) if mq&d p m t  to toy R f h b u m m  
Agemmt, issued @ 8 pledge agedt for the mount of the b d i t  hvida  a6 pledgee of $&h 2007B 
Boadsd :and w ~wh 2- Bond &di be ~elim.4, pledged or otheiwise $rmsf&or 

m&~~of~~togetherwit$h~theaom,U~~d~pursrPantto~yROimbunsement 
~ h s n r e ~ r e i a z b t E s e r f ~ t h e C r e d i t  M d e r a d ~ . $ l e  amotmtaodrawn?mdertheLetterof 

t o s d 2 ~ ~ b ~ . b e c m ,  o t ~ l p o n s u c h m 1 e a s e w i l l b e ; ~ ~ a n d  
theBoak.~S*isin~aadEegs~&afthem8oacBibeDom 

t h e ~ A @ U T M w a n y . P W & ~ ~ ~ t Z l e t h e ~ E m t r y y s & r m a n d  
m. atidI ho1U phwi& M, &d in ~s su-01~ mtil w h  200m Bon& are 



released m provided in this s u b d o n ,  at whieh time the T& Agent sMl nmstate the Book Entry 
Systemwith respect to such 2007B Bon&. 

Section 3.03 Pwekase onl Bma~k@&g ofMuCtZ-Modal B o d .  

(a) (1) AO m as practicable, but in no event later than 18:W a n  (New Yak City time) on 
she h i n ~  ~ a y  evat fanowing the beg a y  h t  the ~ e ~ d e r  ~ w t  d v e s  the noti= 
&@ibd in 3.01 with rapat to MUM-Modal Bonds bearing interest at a Weekly Rate, the 
T ~ ~ ~ ~ n o t L c e b y . B 1 ~ c M e i m s b o t h p : ~ g ~ m ~ t h e h y i n g A g e n t ,  
the &adit M& and the City qec&hg the pimipa1 amount of such Multi-I@dal Bonds, if 
any,~resgeottowhiGhan~rn&wkhdelidtoit~dingthepurchof such 
MuI6tMdBoah in aimmima v&h Sation 3.01. 

(2) The Ten:& Agent &dl purdmx, but only &om the smueea listed below, Mti- 
M~apor&(m8thereo fwhi~hare thenrequ i t ed t6bepuro~~uant tormopt iona l  
or mandatory fender) in accaoconfgnoe with Section 3.01 or Section 3.02 h n  the b e ~ w n e ~ s  thereof 
with inmedie available kmh by 3:00 p.m. (luw Yo& City tirne) on the date such Mutti- 
Modal Bonds are requiwd to be p u r o W  at the purchase price provided ia Section 3.01 or 
Swtim3-02. F&8or@pamofd&prise[shsII&M&the hlbwhg 
sowew in the ordef of priority i n d i d  

(A) prweeds of the remarketing of such Multi-Modal Bomb (but 
onb such rmdwh$ pmoeeds feoeived fmm purchawm of the Multi-Modal 
Bonds to SMea 3.83@)) Furnished to the Wer &at  by the 
RemuWhg A m t  far &pasit into the 2007B General Accoufl~ 

@) ~ ) e y s  fumiM to the Tender Agent for deposit into the 2007B 
PUtdPBw kmmt mpmeatftg the proceecb of a drawiag Wer the Credit 
Facili&y t h  in effect; and 

( )  any other moneys avdsble to the Tender Agent for such purpose 
whit& the City nury el& @st shtdl net in any event be required) to make 
available for such parpose. 

The Tmder Agent sfmll segregate afnonts derived fknnthe m c e s  described in (A), (B) and (C) 
above by depadting prom& Wved itom the the- dew&& in (A) aWab into into 2007B € h a d  
M b y ~ @ ~ M h t f i e - ~ M i n ( B ) r r b o v e ~ o h ~ 7 B ~ h s s e  
Acaomt, and by d@mi@ proweds ddved &om the s o w  &sm"d in (C) above, if any, in ail cases 
for the b e f i t  ofthe &&zing Holder. 

(3) With respect to my Multi-MOW Bonds or pwtions thmmf required to be 
pur~shrsed pmut& to Section 3.01 and any Multi-MoM Bends a portion6 thereof q u i d  to be 
fendend for putchase im amrdawe with 3.02 as to which d c i e n t  frpnds to accomplish such 
pumhase we available to the T& A@ at the +VD thes  at wbieh payment of the 
phaseprieew&stobenaadeasproVt:dedherein: 



paid on the date at for purchase, aid sueh Multi-Modal Bonds or portiom thereof shall 
no longer be d d  to be Qummdiqg fa pqmm of @ Appendix B. 

) If any such Multi-Modal Bonds or portions thereof am nat presented to 
the Tender Agent, the Tendm Agent styall Begregate and hold the moneys for the purchase 
prioe of sueh Multi-Mods1 Bo& in treat, uninvested and without W t y  for intagst 
thsreon, fathe of tb f- Ownem of such Multi-Modd Beads, who thereafter 
are resMGted excbsively to sueh -5 for tlie satkfaetion of any elaim for the 
pure* p'be of sueb Multi-Modal Bonds. 

(C) If any wueh M&i-M& M or p&ions &ereof am not presented to 
~ T T e n d A ~ g t n t t h e t h e ~ h i n ~ e c t i r m 3 . Q l a t S e c h 3 . 0 2 , t b e n f h e T e n &  
Agentshallrequeet, andhtheCityshUissueand*TendarAg&M-b 
adamtieate a new Multi-Mdd Bond or Bonds m an -:gate principal amount equal 
t o t h e w a m c u m t o f t h e M u l t i - W B w d s o r d w b f s o p ~ p c W b u t  
not psmt.d, &sing a nwrnber ormanbers not con-eowly Outstanding. Every 
Multi-Modal Bohd authenticated and delivered as provided in the pmedng sentence is 
enti~adta~fhebeonfiCoof~AppanrtixBequa1Iyand~onate1ywithany and 
d g t h e g ~ c M d B o n d s h l l y ~ ~ ~ ~ A ~ B . T h e T e ~ 1 8 e t A ~ W l  
~~arecadoftheMulti-ModalBondsor~m~fnettenMforpuroW 

to Section 3.01 or Section 3.02 b g e k  with the names and addresses af the 
f ~ m e r o w n e n ~ f .  

) If my Multi-Modal Bonds or portion$ thereef w h h  have. been deemed 
p w W  as pmidcd in Seation 343(aX3j(A) am deli& to the Teadm A@ 
s u b m t  t~ the date and h e  speciged for sueh delimy fer payment of $le parchase 
price tfmmf a t i b D e W ~ O E G w . ~ c c ~ ~ a n ~ t o f W ~ ~ ~  m 
f w a  sabhctary to the Teader b t ,  e x d  inblenk by the Owner Bzereofwith the 
d ~ ~ f ~ D w n e r ~ b y  aptidpantinthe ST~orsimifarpmgmn, 
on any Businw Day, the T& Agent shall, subjeot to the pavisMh9 of petagmph (g) 
ofthis .%&on 3.03, pay the purchase pAce ofsoch Multi-Nodal Bond or portioa thereef 
to tbe OW&& (A) nu later rBrm 3QO pm. (New York City 6he) on suchBwiness Day, if 
& Multi-Modsl Bolld is pweakd by IeQO am (Hew Yolk C&y time) on sueh 
BUSiaw Day, and (B) tlo later than 12:OO noen (Mew Yo& City time) on the next 
su- Businas Day, if such W - M o d a l  Bond is p-ted after 1&00 atn. (New 
Y& Gity time] on wueh Basinas Day a& if ,MaIBO&e&m?rtotdh 
OwaetanewMnltf-ModdBmttrlinan =W+Othe-of 
my W-W Bond not so purchase& provided, however, while the Multi-Modal 
h d s  am m the Book-Enty System, the Multi-MdaI Bonds Ml be pmseakd to the 
T&~tacrcordiagtothclwffmalandousbosrary~esbetwBentht~ties 
Depository and the Tender Agent Any atoh Mdti-Mdal Bonds SO & l i d  to the 
Tender Ageat sball be oanc,eled by it and &lived to the Paying Agent pursuant to 
~011516oftheBondOrder. 

@) ( 1 )  h m p t l y  on beaming awere @f any quiremad tbat wy Multi-Modal Bond or 
portion &d ba: purohed pm&t to Section 3.01 or Won 3.02(a), @), (dl, (e) or (4, the 

use best &ME to tantutket mob Milti-Modal 

be &Mpimm&to 3.01 OE S & h  3.02. 



(2) Subject to the @aims of Seetion 2.07, the Remdwthg Agnt shall d&e 
the rate. of intenst to be borne by the Multi-MOM Bonds dining each I11kmat Rate Period as 
provided ia Section 2.07 and shall fumish to the Prrying Agent and the Tender Agent in a timely 
lnamker d infonnatkm neoeasarp for the Paring Agent or €be Tender Agent to camy out their 
-five dufbs hseankx ino1ading, but not limited to, the interest rates applicable to the 
M d t i W  BanrlP. 

(3) F$y 10:45 a.m. (New York City time) on the &Isiness Day oh which any BMulti- 
M M  are to be pumbed pummnt to S& 3101 or Section 3.02, the Remar&- 
A m t  &.%&mi no@- mr bkghmk n&ce (pwqtly conhmd by El-cMeans) to 
.& ;- hsi&# Paymg BB& & Tendg &p& ,-gyjng the *d m m t  of 

wti-~w~ ~onds, if aap,  sold it p m  3.03fixlj, tha m o ~ t  of 
such Multi-Modal ~Bm& being p t d m e d  by each %b pu~y:bser and Ohe amount of *, 
nmd&&q gPoceeds :held by the. bma&thg Agent. To the e&& of any M c h e y  in 'the 
am~W of mb &&keting prooeeds, the Ten& .&all draw on rhe %rerlit Facility W cure any 
&&&dl in the am& ofsuchMdti-Madal Bonds, sold by it pursllantto 3.03@x1). Efthe Credit 
~hagaion@yfailedk,laon~ra~cbgwmdertheCreditFdW~theTdw~t 
~ ~~ 

dldi root .  C b a - t o w e t ~ &  hmtBe2QQm swbccomt of & h e w B o n d  ~~ A m  +nd &e 2W7B Sdtawomt ofthe Revenue .M Inbrat Account, to e m  any 
sucli shortfall. 

(41 ~ r g n ~ l r a e i n t o t h e m ~ , u n d e r n o ~ e e a s h a l l  , 
the ihw~~Agent remarke tany  M u l t i - M o d a l & o n d s ~ ~ t o  orfwthe account o f f e  
City. 

(0) (1) M d M  Em& pnmbad wi& nxmqs demibed in W o n  3.03(aj(2)(A) s l d  
'be s&W by the teder Agent .w. dicette$ by theIbmuWbg Bg.ent add made amikble to 

~ b y 2 ~ 8 0 1 ) . 1 1 1 @ e c K Y o d i C i ~ t i m t ) o n t h e p u r c h a s e d a t e ~ ~ i n  
the il&m&m prodded by the llemddng A p t  putsuant to Seclion 

3.03@~3). ,-s& with the rtweipt ofthe timdri supplied by the m- to 
. & T & A ; g ; e n t , ~ g ~ ~ k f B T , ~ ~ * * g e r p o s e , ( u s * i n h  
pea&g sentam, the "leak A&ettt &dl (11, while @ B o e $ ~ ~  8- is wt in effmt, 
-1 the (or ,p&im ,- * *h proceads have been made 
awtihak) O u m  by reason of theprior purehe pursuant to Seetion 3.03(a)@](A) and 

pU@Wdlt t6 %&& 3..03(~)@), @d $2) &UU&#SMW~~ &8&@ 8u0h ib& ~Wbd br 
- . b * d a n g ~  3 y t h e ~ t y , r o t l k ? . ~ h ~ a s  

pamsrpt & tbepurcMe pnim of, 61, if& CX& F d Q  j# a I.&& afCzedit, rein&m%mmt of 
the drawing on the Lettcrof W t  6n thepM:hasepFics oE, dBank.Bonds (or portions 
th@lmf), 

(2) 2WB  bonds pwhsed with pxxds from a dFawing under the &edit F d t y  
SM combtute Bank Bonds and (A) while the Book]Entry @yshu is not in effect, &id! be 
registmzd onreceiptof f u n d s ~ t b e . ~ t ~ ~ f o r ~ p l n o ~ o f s g c h ~ B o a d s  
~ t ~ o ~ ~ ~ f t l a c C r e d i t P ~ @ ~ t A A g J e g n e n t , , r a n d ~ ~ B a n &  
WlieMdby&Tender~rtsa@f~ftfit?W~d&or~&il.aameofthe 
City d',&d@ (us m W d  to theCk&tFroddert ss appWle, and (B) while thee,Book-w 
~ 1 ~ @ l j t l e $ @ & ~ ~  e&,ita-jrm8:WBankM,Bhallbe-@ 
t h 6 ~ ~ ~ t a r , i t g e i t B a t b c ~ a O ~ O r & o e r e d i n ~ n a n s e o f t s e C i ~ 8 n d  
pled@ c&&m&:bo the he h v i b ,  psr -qpli&i; The Tender Agent slid1 not release 
& W m  or suoh medipinterest and ihe Tenda Agent shall not ayWcate  



any otha 2007B Bonds m Hen &f, until the Tender Agent &ves writba notification 
(which m y  be by Elw-c M~CWI) h r n  the Credit RovidexS that it has reoerred payment in 
full in immediately a&lable funds of the purchase price of s t ~ ~ h  Brmk Bonds, plus intaest 
accrued ed provided in the Credit FaciliQ, that the prhrcipal compamt ref& to in the W t  
Facility has been i n d  by the ph ipa l  arnomt of Bucfi Bank Bonds, tbat the intaest 
eomponent r ehk l  to in the Credit FaeiQ has been increased as therein provided, a d  that such 
Bank B a d s  may be mieased. 

(3) Mul.ti~Modal Bonds p m M  with mom deiwibed in Section 3.03(aX2XC) 
shan be &fivered to tb T& Agest fa ommilatian. 

(4) E I f ~ ~ t i s a b l e O r e m s r k t t a n y M u l t i - W h d s r a q t r i r e d t o  
be purctw~d pmaant to WDB 3.01 a Section 3.02 a h  the time m which ttae R q m b t h g  
Agent is-& pmdenaticeto-bhe -Agent and the Tender Agent as speoified in 
seeciott 3.03(bX3)(. a d  the TendR has not O t y  purehad Suoaa W - M s d a l  Bods 
with the prom?& of the Credit Facility, the Rem~~la&# M t  shall giPe notice in tbe manner 
ad c-g the details set ferdh in Section 3.03@M3), aa appmpriate, as won as practicaMe 
aftea~~~~~mwentWtban1:00p.m.(Ne~rYdCi@time)oothedate 
~ ~ r : b W - W B m s d s m ~ b $ t l ~ b b e e M t b e - W B o n d g s h a l l b e  
~ ~ ~ i n t h e ~ o f t ] i e ~ t h e r e O f ( o r ~ l e t h e B o o k - E n ~ S y s t e m i s i n & e c t , t h e  
benefieM ownmhip intea?estsi in such Multi-Modal Bonds shall be fimdhxd mi the ce@s&rtion 
booksof t h G ~ t i ~ D e p w o i t c K y ) & ~ a ~ b l e t o ~ a e m s z l r e t i n g ~ ~ a s s o g n a %  
pm&ieable ie on On date. 

(4) EIfe T& Agmt h rBoeived a demand fa the prtPokaae of 2WB h d s  or por+irms 
*f l ~ t b r  than Bank Bondaj m ~ccmdaf~ffi with Se'ctlOn 3.01 'or if imy 2@%B Bo:ads w requmd to 
b e ~ f o l r ~ i n a c c o r 8 a n o c - w i & S e o t i ~ 3 . 0 2 P n d t h e ~ ~ h & ~  
prasided~T&der~~dthsufheientfim&to&~hpurchaseby~~~rhe200@ 
&arrllakacounrt-lgMabk fimds.bybolalbrh ~onehourbef~thstimepmvidedintAe ~ ~ 

Cradit FmMy fa prew&tion @fa&ces in order to &e payment in itmmb&Iy avdabl~ &I& by 
2:3Op.m (NewYodt CivQneSbnthe h&kmckp2007B Bao& a t g ~ t b b e p u ? ~ ~ ,  then the 
T ~ ~ ~ M M u B d e f & ~ F & @ ! ~ . ~ i & l a ~ & ~ & p I . o a d c d ~ W V  
for of natiws in ottta b W v e  tpamt  in innnedimW1y adab le  firnda by 230 p.m. (New 
Pmrltc'ity time) maroh daJ, @e theat $lifgo:itnt XI pay the t$e pottionf the purchase price o f w h  2w78 
Bonds which exceeds the amolglt provided by the Remar* A m  fcr &posit in the 2007B 
AecolmZ m caden to 'fullyYpay tfPe putcl&%$ p h  @f tfie.a&&~&000~ Bim&. I%vTQB&A$B~~~SU 
c l e p o s ~ & : ~ . & & & ~ ~ ~ r c r r p c e t , : & ~ ~ , 1 1 1 ) ~ & j a ~ e ~ & + ~ ~  
&':Seetien 3.03(n)t2). The '&ndm &&tW motify the City and the Psying A p t  by telephme, 
p m @ y c ~ i n ~ , Q f & ~ r S  to be b w n ,  as somaspracticabie &when pmsible, at 
least one day pi& to such h w  on the C'redit Paciltty. 

(e) The prom& of tbe sale by the ~ ~ g ;  Agent of any Multi-Modal. Bonds a 
,po&m t k w f  shall be kmsfbed to theTmk Agent on receipt of MulMdodal Bonds f&~~.f@r m& 
except fq Ma-M&l Rondg &at @RM a8 &&tibed ia Secrion 3,OS(aX3) or 3:03(& h m e d W l y  
& l i e d b y ~ ~ ~ ~ ~ ~ t h e . p a ~ . ~ ~ ~ ~ ~ u n : h a s e ~ ~ f h n [ ~ ~ o d a ~ ~ e n c ~ s ?  WMOBS 

&ldpWSUW . ~~ SWkIll . ~ - ~ X B ~ ( Z W )  @,_in i~ the daf &sale of- &lidsr, t0 tk ofthe 
~ ~ ~ f 8 1 1 0 h ~ ~ ~ , ~ w ~ o t ~ f r t ~ ~ t k s a t S h e t i r a a ~ a M u l t i -  
Mdd $ea&w 'b a W-Ww- ia ~ , , 3 & @ ) i C z j .  In maldagsuah 

Q;& the ~mdet AH - 1 ~ b  h t  the c- m d e r  has 
a s t ~ p e l d b e n y o t h o r ~ - . T o ~ ~ ~ ~ C k d i t h v i & i s ~ p ~ d w i t h p r o c ~ o f  
fhe he 00Multi-&&M &m&'by by lIhm&Wg m, any Bat& Bond or Ownemhip interestin such 



Multi-Ejlodsl Bond &all be immediately retuned to or released by the Tender Agent and new Multi- 
M d  Bods reprem~biag such sale Proeeect, shall be re@sked and delivered as provided in Section 
3.03(cX1). 

If) N o c w i t h s ~ g  anythq in this AppmdkB to the OMatmry, if there has occurred and is 
contin* an E m t  ~f DeMt u l t i  in &inon 8Q2(a) or @) ef %e Bond Bond, tkre shatl be no 
salts ofMntti-MOM Bade pmuant to &&en 3.63@)(1). Sales &Multi-M&I Bonds may contiaue if 
any Emmf of Default &er than as described in the preceding wmteaoe has o c o d  and is conlinuing. 

) ~ T & ~ ~ ~ a t ~ d o f t h e  l O t h ~ ~ ~ D a y a f t e r t h e d a t e o n w h i o h  
Multi-M~lBondsabetobeprc~ setaside~nitsbo&dfimdsthenheldinthe20Mk) O e n d  
Aeeomt and the 2007B P u r c h  Amonnt by virtue of the Cict Multi-Modal Bonds deemed 
p t @ e b d  olb such dare wae not presented for purohase to the Tender Agent in w-ce with the ~~ of Mom 3.03(a) and b1d the m e  in trust for tbe payment to the Qwawa of such 
MI&-Modal BWs of the purohase @ice thereof as mqahi by tk provideas of Section 3.63(a). The 
T i  Ageat sfEall pay such purchase price Born WII ammb by check or draB of the Tender Agmt 
made payable to the party entitled to mcb payment as sooa as practicable sf& sucb party s m m h  t?ae 
M u l t i - w  Bond or Blmds sc d d  purcohased to the Tender Apent. 

(h) N o ~ ~ ~ g i n t h i s A p g e d d i x B t o t b e ~ , i f t h s m d i h t c a  
cgnversion of A W  Kate Bonh to another Interest Rste Period are a4 satisfied, there W be no 

the Tm&e sWl pm&y the applicable Owners of suoh ABS Rate sf the 
&led~~abdbdueOionP~&tefottbenendA~~61oaPefiodshallbcbMnximuP;IRate 
and the Auetion Period &all be a seven-day A d o n  Paiod. 

(i] NoMth&and& an* in this &pm&x B to the contrsry, a EMetieial Owner may 
dve notice to el& to haPe its 200W BDndg pwchd or tet&m& thmugh ita Participmt, to the 
llemmbhg Agentc and muy &1: &Iksecy of such 2W7B %ads by oausitlg the Direet Participant to 
trattsfartbePartic;iprtnttsWinh2m7$M,oaDTC'srccolas,tothe-Apentt. The 
requimmt for prpieal delivery of2W7B Bondg in cmmdun with an o p t i d  tender or a mrmdatory 
p ~ ~ ~ b g d e e m e d s a ~ e d d f K n t h e o w n ~ ~ i n t h e 2 ~ B r m d s : a s e ~ b y  
Di~~@tson~'sreooMtsmd&Ilowedbyaboo%~meditof~2M)7BBBndstethe 
ItmwMhg Agent's DTC a ~ ~ o u n t .  

Section 3.04 The Chtlt Fac&p. 

(a] TheT&Agsnt~l~slrchaoeio118asmragben~toostain~&und&rthe 
Wt Facility foe the XBTB Bomb to pay tbe principal of, inkrest on, and puwhase price, including 
cLconred &erest, if any, of 2007B Bowls then subject to purohase undet the W t  Fscility aendered for 
p u r o ~ o r r a q r a r e d t o b e p m c ~ ~ t t o ~ p r o p p o v i i ~ ~ f 8 f s ~ B a t t h e t i m e s , o n ~  
dates, to tbe extend and in the mamm provided by W o n  3.03(d) and deposit the procee& of such 
drawing in the 2a07B Purehe  hmmt  pending applic&on of svch moneys ta the payment of the 
pdmipal of, hteresl on, and purchase price, inoIuding #umA inter&, if nny, of such Bonds. 

(b) Kall&&e2007BWb~wporoW&theCrer3itFd~haveh 
detlxmdpu~wt to&i&Mao~theBondQ&r, SWOh.WQ78~onds s h a l l c o ~ 1 ~ e t o ~ s a b j e c t m  
~ ~ # - @ ~ ~ @ ~ * , ~  &'&rf&) ,g&&ll .A&e 
~ ~ i t l ~ d ~ & ~ ~ f h ~ ~ @ ~ ~ 2 0 0 ~ h d s  
W,&@a&%wdm~ dmwiee w ~ e U g d ~ ~  TheTea& A@cnl shall solaply with the pwedws, ifany* 
& : M i r i & ' w F & @ * $ e t b p  &emif and is. aathorize$ to deliver cerlih.ca@ 
dw@.t&e SWXI atlpinmt of& kcditEwdlitjin acwrdance a t h e  provisions tbwf, ifany. 



(c) In connection with a Credit ModifIctim Date iqukhg mandatory purchase of 2007B 
Bmds as provded m Seedon 3.02, the T& &mt M give the notice of mandatory tender for 
p ~ ~ ~ h a s e  ofthe2007B hnds as provided in Sectim3.02(b). 

(a) At least 45 days pior to the exphtion or &mination of the Credit Facility, the City may 
p-&& &kot&e &liverp toe Ybtan$erAgenI of. an Al- C i d t  Facility, wbbh shirIl have an eEdve 
d a t e n o t l a t a ~ ~ ~ o a w k h ~ 2 0 0 ~ B o n d s ~ d j & t o d t o s y ~ o n a C r e d i t  
M&lfht&mDote. & ~ ~ ~ ~ C r e d i t P ~ m y b e f q a a o f y e a r s w l a i c h B s m i l r r s o r l e s s  
than~CrertitF8o~(bpltsnys~~~eeditFaoiltyinno.~~~lessthan3@clap 
unlw dl 20078 &onds &dl lllatmre in less t h  one year), &dl cant& administrative pmvisiolls 
- w ~ .  e t o h W W g ~ W P a ~ g A g e n b ~ d ; E t r c : T C n d e r ~ t d m ~ d e f o r  . 

the pa@ of &emst in either tlie Tew Rste Period or W&y.Rate P&o$ b. npplidde.. Tbe 
Atermi  &dit P B G ~  d d ~  prod& fot the pulrchsge on effkgtim $ate &any BankBonih held by or 
pledgedtotheexist63gCtsditprovida. ~orpriortotbedateoftbcdelf~eryofwliAltemateCredit 
hd&y te the Ten& -6. the Citg ghall &mi& to; &e Tmteq thq R e m r m & e n t I  and the Tender 
m a  P m b l e  q&& iof'm & ~m of swh & the,-@ f& 

in  thts S d o n  3.05(+, the Tender Agmt shsn ace=@ saGh Alkmab Cre-dit and pmnptly 
~ t h e ~ F a c i l i t y & ~ m e f f e e t @ F n e C k e d i t P r o ~ d e r w b i o b i ~ s u o h ~ t F ~ i n  
acoordaane with  its terms for o ~ n c e ~  or &liver aoy bument Pltm to re$uce Fne mmge of 
suok W t  FIIC&~. 

T h e T e n d a ~ M " r a p 1 y ~ q p r o c e d a r a c r s & f o a t h i n & h e ? ~ g C r e d i t  
Faoility elating to the tamination thereod In addition, m ceawsim of the 200'113 Bods to the Auction 
PuiodRate.theFixedhts, or,m~ev&an~teC~$Facilitywill~~place i!medhte&m 
the con&m to, o Term Me, in with Section 2.03, thp: Tendix .4gmt shall cons& with the 
~ ~ & f M i n t h e ~ d i n g C W t W i l i r y ~ g f o t h e ~ o a h E  

fc) Nowiilw&@ng cqntah-ed herein to the mntmy, no A k m e  Credit Fwihty 
shall be accepted by ldte T& Agent and t$e paying Agent, in its ,ap&ty as T-, 'WWS such 
A~~ Ckdit Fourility is w x w q e  by (1) opiniw of a-1  tory to th City 
and& hmatbting AgmftofJke effecttbat (A) the CreditPro8ideris duly organkidand e&&g under 
the laws of the jurisdiction of its mgdmtion and, if appljcable, is du3y qualified te do busheas in the 
W : ~ S W ~ f ~ @ l ~ ~ & ~ W . ~ . & e ~ s a P i d d & ~ I s b I i & ~ l i a f t b e  

perfommcs and mjm&ve re64 d (C) unless the o p b h  spdkd in (1MA) and (I)@) Bs Wmmd, 
no regist@ion rsldrr the :Sw:pdfies &t of 1933, as amm&d, or qudification ef an indentuAI in mipect 
thereof mder tbe Bust hdenfure Act of 1939, as meidw& will be requad m connection with the 
iwuame tlnd delivery of w h  Altmate W t  Facility or the t s e g  efthe 200% 3onds with the 
~@theseaf;and~2)thetbewFitaenoon$artof~~tyendUle~W~sel&mofthcCredit 
P r o ~ a n d t h e M ~ G r e & t F ~ .  F-,aCFeditFaawshrtllkinflmataUk, 
~ , a W e e k I y R a ~ p i e d o i i g r T ~ B ~ .  

fbc&mJ.M' :4fT--mS-d-&&&. Tfie 
T ~ ~ ~ 8 ~ ~ n ~ w b y ~ c ] a & p ~ - ~ t o t f i s L C i C a a r d t b e O a m ~ o f t h e  
2W7B B& tim mbj& tb purehe W&X &C&t Fmlity on or before the 30th day p d i n g  the 
terfnkatioa, exphM(pa .or substitution of the W t  Facility in accordance with its temrs, wkh notice 
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shaU (1) deadbe g e n d y  the Credit Facility, if any, in eflFBce prior to such termination or expiration and 
the mb&tute Albmate M t  Facility, if any, in e w t  or to be in effect on such tamination or 
expitation, c2) &te the date of saoh hminat$on or expiration a d  the date of the proposed provision of 
the dsfitufe Ahmate Wf Facility, ifany, (3) speoif3r fhe ratings, if any, to be applicable to bhe 2007B 
Bands aReE m h  termination or expiration ttf h h e t  Fadty, desonlw any Al-te M t  Facility, or 
s @ t e ~ n o m ~ w i U  bess~goedto~h2007BBonds smbmquentto m c h ~ t i o n o r ~ t i o n o f  
~ h e % F w ~ ~ a n d ( 4 ) s t a t e w h & a ~ ~ o f s u o h 2 0 0 ~ I E o n d g w i t l 0 1 : 0 ~ ~ ~ t b o  
S&on 3.02@)b), with respectto tamination or expiration, or Section 3.02(d), with respect to substitation, 
andtbtemsEhercof. ~ T a d e r A g a n t s h a l l a b ~ ~ a c ~ a p l r o f & ~ ~ n o ~ ~ t o t h e T ~  
and the^^ 

sadion3.07 L Z c r d l t ~ o r A l & n w r c ~ ~ .  TbeCitymaypmwdwith 
substitution or termination of tb Credit Fa&& at any anY in accwdanw with its tenes and Sections 
3.02,3.05 and 3.06. 

Section 3.08 No Tender, Ma or R @ m a r w  in CrrtPin C2ku-em. Anything in this 
Appendix B to thg eontmy notwithstanding, there will be no optionat or mundatory tenders, or 
mm&&g of 2007B Bonds, and no oMgation of the City to fwd any such tenders, if: (a) them is no 
M P a ~ i n ~ o p @ ) b ) t h e t M d e r i s i n B e . f a n l t  oltdertheheFacili$: 

The Paying Agent shall, to the exEent it has actual n&e thereof, give notie to the 2Q07B 
Boadhalw tlie- LC%, each R&@ Agency w U  then makhins a =tias on the 20078 Bonds, &e 
&cmsrlWhPpAgsaf,tbeCit)r&ttrecroditPro.picterof(a)tmeoec~~~mc~ndc~~onofanyofthe 
~ ~ ~ ~ f o r t h i n ~ f U e d o o f t h i c i S w t i 0 ~ 3 . 0 8 ,  aadthatsucheventcrresultinnoten~, a&es 
o r ~ ~ g o f 2 0 0 W  BondsbeingpedWi, and@] the cwtingof any of theevents set forthinthe 
first pangraph of thi~ Section 3.08 and W as a w m q m  tenders, sales and rmarketings are again 
permitted under this Appndir B. 

md of Article m] 



REDEMPTIaN OF ZOOm BONDS 

Ssotion 4.01 P&%ge of Redbpfom rm8 Red&#?* Prict?. The 20078 Bands are subject 
to~mprio~to~ssset~~1.Eefenortto~thiaArtiOleIV. Bandtotheextentofaay 
h o n s i s t q  between this Article IV and M c l e  IlI of the Bcmd Or&, this Article IV shall govern with 
~ t o t h e 2 0 0 7 3 ~ .  Onthedatetixedfw~tiw.fun&Wbe~itedwiththeP~ 
Agedt , i n i ~ ~ e p a ~ i e y . a s ~ , t o p a y , a a d t h e T ~ ~ l m o r c b p a u t h ~ d a a d ~ t t x l t o ~ y s u c h  
~ t o t b c ~ o f , t h e ~ 7 B & o n & ~ p a t i ~ i 8 t h e n e 0 f ~ f w ~ ~  tagdmrwith 
a d i n ~ ~ t o t b e ~ o n d a t e ; ~ ~ h ~ w e \ ~ e ~ , B a r d r B & M b e ~ b y t h e  
City~~~to&eredmptionofodYer2X)7B71). 2 0 0 7 B ~ ~ ~ t t o ~ t i o n ~ t o ~ t y  
are mbmable, mltmtice as pmvided in this Mole lV, at swh times,.at such Ebdemp~on Prioes and on 
suohtermrrins$ditiontothetemLs~on~or~efdto~~sAaieleIVsndasare~dinthe 
Bond Order. 

Seation 4.02 lfktmn- R-II of 2M7B l#en& The 20078 Bods will be subjeot 
t o ~ l ~ b y t h e C l t r , m w h a l e w t a ~ o a a m y ~ a t a ~ o n P r i e e ~ t o t h e  
principal amount thereof without pmui~~m, plus aocrued mtm& to tbc date. of mkption, on 
instructionsfmmtheCitp, ~ o m t h e N & ~ o f ~ o r ~ t D Q m a f a ~ ~ h m d e p a s i t & d m  
the Series 20(MB @ubaocouot of the Reww BmndlWempficm Accnmt, as pfopided in the Bond Bond. 

(a) The 26073 Bonds are *t to m&i3vry &idkin$ fund dpzE&mption before their 
seheduledmatrnitp.anhh~tPa~DatemDa.te8@tltrmlywithrabpee~to200% Bonds'hmmg 
such hfetea imme&@& @lb&g July 1 ofetmchga, ammndag R& .1,2W8, w- w m , p r i c e q s I t o  l.QO816. o f k  ~ a a r ~ ~ g  pz'hmed 
m the principal amgun@ sst fgrth in due certificate of the Finance Mreetor delivered lmder 9~%tiotl 
2.01f.4). 

6) I f t h e A a G s k t e ~ a r e s u b j ~ ~ g i n l d n g W ~ c m e o d t h e s o W e d  
redemptiendateismtanbterwt PayrnentDate, t h e A R S R a t e B o n d a 3 1 ~ u s t b e ~ o n t h e I a ~  
Payment Date immediately preceding the scheduld sinkiag fund redem@on dab. The 20078 Bods m a 
F1exibleb~~aPeried~beFwieemedIffiorto theend~ftheFkxMe AlncXionPeriod~tto the 
sinkkg ftnd d a q t b n  whdule. 1411 m&&$bns m& be in integral multiples of the Ai&nkd 
D e m , m o n .  

Section 4.04 -a1 R-I qf2BQ7B B o d .  

(a) The 2007B BondrP bearkg iatarJlt at a Weekly Rate may be mdeemx! before their 
maturity, at the option of the City, fiMn any fhis that may be a&Me fm such pyrpose, either in whole 
or in part on any Interest Paynrent Dam at a Redemption Price equal to 100% thereof, plus a d  
intamttotbe~ondate. 

Wetbe20078~~btaria~atanApotimPeri6dRate,~ym~ehy~ 
* & :  'F  pa@^^ $ f o - & d d a n  
&iu%&n Pariad; pviW thar a&er rti~y opnaeal -tion &ddd be not less thadl $ l O ~ , O o O  in 

plhipa) amount of any 20073 Bonds baring in-t at an Auction Period hte unleas 



oth& c& to by the Bmker-Dealers. All d e m p t i m  should be m integal multiples of the 
Autbrizd Momination. 

(c) Ifthe~$trateonthe2M)WBondsisconvdtoaFixadBrUeoraTe~nRate,the 
City, on written &ice to the Tmtse, the. Rem&&ng Agent and the Credit Provider, may supp1emnt 
thifl Appendix B to put inta e&et o @ d  redemption pmvigions that will govern the 20073 Bonds 
du&g &a P h d  IWe Peiiod or the Tern Eafs Puriliod, as applicablle. Aay suoh revisions shall also be 
subjed to the Feoeipt by the Trustee prior to the making of such revisione of a F a d l e  Opinion of Bond 
cod with-t* w h  revisions. 

Scctlen 4.05 PaJJ Redem#&% If d d  for redemption in part under this Article IV, the 
;?007BB~tabem~Bhallbe~edtn~older~fheCity~se1edan&wto~paalal 

' ~b:~,~~tfie~iaare~~wsdeotedbyDTCundaitsnrl~and~maeSor,ifthehek- 
e n ~ ~ t a n w i & ~ t o ~ 2 0 0 ? B ~ i s ~ a s p n o W i n S e c t i o n 2 . 0 1 , b y l o t ~ ~ a  
m a ~ t y i n ~ ~ m a t r a e ~ a s t h e T n u 3 t e e h i & ~ ~ ~ e ; ~ v i d ~ ~ t ~ B o n d s W  
be dated for redemption befere any other 2007B Bands. 

TheTnsbe W p a y  Oothe Owaers of2Q07B Bondssomdwmdthe amountsdueonhir 
~ m m ~ & ~ ~ g a r $ t c i l # a ~ s t a d B w a f ~ T ~ m ~ t o t i o n a a d  
s&of theW7BBonds;ptotr lded ,~ ,~ t , f f* taedhpart , the~7BBondsqbe  
red- only in Autkizd ~ ~ t i v n s .  k d e q t m s  shall be acampwied by a written 
designation pmpmd by the TwBe sfatinn the portion of the payment representing the m d  pria~ipal 
~ t o f t h  2 ~ W ~ & P t e l y  b e f o n ! t h e ~ y m a t , t h e p r t i m o f c b e p a y m e n t ~  
i n ~ t , a n d t h e ~ ~ o n , i f s n y ,  wh*hshallbe&wted &pi# wadeqtionpmmiurn 

~ h t h i s A p p e n c l i x B b t h e c a n ~ n o t w i ~ & ,  ifanEventofDeWtoccursandis 
cantinuin& f k e  will be ao redemption of lesg tlaan all of the 200'fB Bonds Outstauding. 

(a) If the City wishes lht any 2007B Bonds be redeemd pmwnt to any optional 
~ k p ~ m s i n t h i s ~ d & B , ~ h e ~ i n a n e c  ~ ~ 1 n o t i f y ~ T ~ ,  the thepaying 
&Sot, the Band Bc@m, LGC, aw w r  Rovider d i-b lhlarketiag Agent in writing of B1Q 
a p g H a a t d e p ~ f S l e ~ ~ d a t c , t h e ~ ~ ~ ~ t ~ f ; Y O B ~ B o n d s t o b e r e d e e m d a n d o t h e r  
necemxy @&m. The Finance Dimstor shall give such noBloes at lest 45 days bnt no mare than 60 
*s t k r b  the le&n@tion date. 

(b) ~~ttje$hallpreptlrem&hPaying~shallaend~ticeofeachred@onm 
each t3wer whom 2007B Bonds 8n beingmdemmd, the city, the l kmhtbg  Agent and the Chdit 
R o v i & ~ ~ ~ ~ m a i l a t L e a s t 3 0 d a y s b ~ ~ t . ~ t h a a 6 0 ~ s ~ e a c h ~ l i o n .  3'Be 
noti~e shall i&tify the 2BOTW Bonds or Mans thereof to be deemed and h I l  state (i) tbe @pe of 
n&m+m and the h e o n  date, @)the Redemption Rice, (iii] that &e Z007B Bonds &led for 
redcqtion m t  be 
Bomda nuurt be 
Brad R & m p t j m ~ ~  a m ~ y s  d p i e M  Lo pay tb R&a@on PfiC @&tmph@D & the 
2 m m 3 d m  o c o l p r c a ~ ~ ~ ~ ~ & ? , ' ~ m ~ ~  &led fmgdei ipt i~ ls lwi l lcectseta~on 

&@ . (si): & CtrSIP of 2007% Bonds and (vii) my cotldition te &e 

A ~ a f ~ h m ~ ~ m ~ M a l s d b e m t b y t h e P a y i n s ~ b y c e i t i f E e d m  
registwed roail ta the S&CB Derpositely two Busbeas Days befm mailing notice to Ownm and to 



two national infmtrtion smites which & d a t e  redanption norices on fhe same date notices are 
mailed to the Owners, prwided that the Paying Agent may, in its discreti014 provicte for ovaaighf 
tefeeopied or other foam of natice to the Secmitics Depsibry sooeptsble to or requested by such 
deposi@ry. N o t w i a g  the forepin& in the event that fhe Securities eepOmEoPy for the 2007B 
Bands ie I)TC, the Twtee shall follow &e pmwdlffooedure for redm&011 d notice as set forth in tke Lt9b.z 
afR-&ons. 

With resp%t to any 2007B Bods to be deemed which have not been p r e d  for redemption 
aithin160~~fhttredemptmb~theT~,attheexpenseofdhglF'~%,ehaIl~ 
a n d t h e P ~ g A ~ t ~ ~ ~ e a s e c o n d ~ ~ 0 t i c e o f ~ ~ ~ r ~ t h e ~ o f a n y ~ ~ o t i 2 W 7 B B o n d s  
w ~ & $ a v e n o 2 b e e n ~ f ~ ~ o n , b y f i m t - ~ h m a i l , w i t B i n 3 O ~ & e c ~  d o f  such60 
&Y w. 

Failure by the Paying Agent to give any notice of re- or any defect in such notice as to 
sny parti& 2007B Bonds shall not affect the validity of the call for redcmptMn of any 2007B Bonds in 
mpwt of whieh no such Mlure or defect has occurred Any notice tmiied its provided in this Appendix 
B sbdbe conolusively presumed t6 have bexi given whether or not actually received by any Owner. 

S&on 4-07 B@mmee ef 2&VB &I& While the 200"IB B d s  am Variable Rate Bonds, 
the 2007B Bonds may only Ix defbad by depositing money or Gwcmment Obligations evi& the Tmtee 
its permitted under Won 1201 ~f the Bond Order if the City.&$ received a written canthation fmnL 
eaehRating~ythen~~a~on~Be7BBoIWlsthatthefe~~Yemtingthenineffeot 
will notbe wiwmm or reduced. 



FUMlS AND ACCOUNTS 

SeetimS.01 BstWWnw-nt of Pun& and Accounts; D&p&bn of Pmzcds. There are 
hereby e s r a b W  with the TN&s~ the followin$ FZHEd8, ltad dcGomts within Funds, each of which &all 
he heid by the Trustee in ~ocoahts segregated h r n  all otha m e y s  of fie h s t e c  

(a) S&es 2007B Subaccount of the Revenue Bond Interest AmwG 

(b) Seties m7B Subcooat of the Reeenue Bond Pdnc@ Accormt; 

(c) Seties 20078 Subaccount of the Revenue k d  Redetnpton Acconnc 

(d) Series 20078 Subaceount ofthe Revenne Bond Reserve Account 

(e) Saies 2007B Subrtocowt of the Revenue Bond ShkhgFud h m f  

(9 Series 2W7B Chstmdon Account of the C084btion Fzmd; and 

@ WdhnckFandtobeheldbytheT&mtandwithintheBond 
Plaoha$e Fwd, a 20078 Gmed h u n t  and a 2007B P u r c h  A w d .  

All m m t s  other than the Bond P u r c k  Fund are established with end held by the Trustee 
d e r  *Bond QKTer. 

SectiollJ.02 ~uesRswhrcdBytkeCB%y.  T h e C i t y ~ r i u b j & t o t h e p ~ o f & e  
Bond Ckber, -6% or cause ts he &@odted W N e t  Revenues with the Trustee the fokving amounts 
and at the fobwing time, and the W e e  shall apply such amounts to the vazbw awmw and 
8ubaecwwts spdled hemh in the following order: 

(a) ;Ifthe2007BBondsbesrmtaegtatoZhabaTmRateaFixadR8be: 

(1) on the fi& day before each Jnterest Paymart Datete into the Series 20078 
S u w o l m t a f h ~ ~ i n t e r e a a c c o u n t a n ~ t a e c % s s a r y , * a f t a r ~ i n t o ~ ~  
~ ~ b F F C ~ h ~ m t o r ~ ~ d e p a s i t e d ~ b y d r e C ~ , ~ ~ o n  
the date estaMished in the certBmte of the FinSncre Diffotor delivered under Seetion 201(4), to pay the 
aext rnatwhg M l n e n t  of interest, on +he 200W Bun& then OaWmdin~ and 

(2) on or before tke 25th day of each month, into the S& 2007B ,%bawmt of the 
Revenue Bond Ridpal h o m t  an amount m s u ~ y  equal monthly mstalhents necessary, after 
taking into account money t m s f d  the PFC Revenue A w m t  or otbmbe deposited therein by 
the City, to have firnds on hand each June 25, conmeacing on the date &&tished in the certificate of the 
Finance DiRotor d e 1 M  mdw Sacrim 2.01(4J, to pay the nextmatwing btdlmmt ofofcipala on the 
20078 B o a d ~ ~ O u t s ~ ~ o r  



Boads to be called by mmdatmrp redemption or to be pad atmaturity on the Interest Payment Rate on or 
imndiately following July. 1 of each yesr, in accordance with the S i d i n g  Fund Rqubment War. 

I n a a c b m o l l t h f o U ~ a d i n w h i o h t h e T ~ h M e d t o  makeany depoatrequiredby 
this M o n  5.02 a d  en esoh hbest Payment Date, the C i e  shall pay, but only from Net Rw-s, and 
the Trustee shrtll deps& in addition to the amounts then due, an m u n t  sufficient to cure the &&hey 
inthedepodbuale88~h~hasbgencuredby.a~fetofrnoneyto~finndor8om~b 
o ~ ~ m d a c c w n t s d h e r e b y , p ~ t t o t h e t e n a s o f ~ ~ B .  

(h) Ifttre20078Bondsk~ataTermRaaorFixedhte,morbefmttK2S&day 
o f e a c h m t h ~ g i a ~ & r r S t m o l l & ~ g w & & t h e ~ 7 B B d s  beatintm&ataTermRate or 
Fixed Rate: 

(1) hto the Series 2007B S w n n t  of the Revenue Bond Intmesf Account an 
~ a r ~ d i n & * @ l l l O a t h l y ~ b ~ , ~ * g i n t o ~ ~ e ~ u n t ~ w ~  
from the PFC Wenue Amunt and any o&er llloneys from bine to time adable h f o r  from whatever 
source, to have fuads on hand esch June 25 and DeQmber 25, commmcChg the fir& J w e  25 or Jkembr 
25 Wow& oonwmion, to pay the next maturiw hstalwtnt of interest, on the 20078 Bonds &en 
olmm&& and 

(2) into the Series 200?B S u ~ o u n t  of the Revenue Bond Principal Account an 
amount in &tELBWy equal monthly ins-@ necessary, after taking into account lnoiley t r a m h d  
fronttlne!PPC~ueAwouatendany & m c n e q ~ % h h t e t i r n e a v a i t a b l e U h & -  
s o u r o e , t o h a v e f E m d s a n h s n d ~ h J u n e ~ , ~ i n g t b e f i F s t J u n e 2 5 o r i ) e c e m t ) g 2 5 f o ~ ~  
con-, to pay the h e t  lnahuing illsmmmt afplkipal, on the28078 Bgnds then ou-; or 

(3) into fhe Series 2QQ7B Subaccount of the Revenue Bond Sin- Fund Acwwt, 
l f 1 2 t h o f t h e ~ ~ ' t o ~ t R e 2 g O 7 1 ) h $ s b b e d e d b y t n a n c E a t a r ) r ~ ~ l f o r b b e  
p a i d a t ~ t y c m t h e m x t ~ J d y  1,mawardattcewiththehegFrmdR~t~ttrerefp. 

In each mtb following a m& in wbich .the Trwee has failed to make any depodt required by 
this SectienS.m, thet%y W p y ,  but only fmmNatReve~u&9, and the Tmteesbadldeposit, in 
& t i m 6 0 t h e ~ ~ t h a n d t a e , a ~ a m o l m t ~ i c n t t o m t E n e & f f c i e n q r i n ~ ~ i n ~ l f f l e r  
months n&ss mcb deficiency has begm cured by a mmsfer ofmq to such W or mmt Emm other 
filads and aammts created hereby, p m d  to the tenna of &is A p p x h  B. 

SWkm 5.03 @dl#lcj, rbc the Serb d08W S-~nl oftha Ranmu8 BBad 
I ~ ~ n j o r n l i k c ~ Z ~ P B S ~ l u r S # ~ e h m e B s n d ~ ~ ~ u n t .  Ifno 
f R t t e t d C r e d i t i s i n p l a c e o r t h e ~ ~ v i & ~ ~ F a i l c d t o h o w r a p r o p e r d r a ~ u n d g t b e  
~ a f ~ r e d i t , & e T ~ s ~ & ~ ~ p a ~ o f p r i n c i p a l o f a n d i a t a r e s t m t h e  
2007I) Bonds from the 2007F3 Sukmount of the Revenue Bond Prinoipal h u n t  and the 2007B 
S - d  of tbe &venue Bond In-t Account, respectively. Ifa Letter of W t  is in e&&, on ea~h 
p&cipel payment date or Intare& Payment Dab, the Tmskee sMi draw on the U t m  ef Credrf m 
a ~ ~ ~ e w i t h i @ ~ t o p a y t h e ~ p a l o f a n d Z n ~ m t l ~ W , ~ ~ ~ d a b a n  
t b c n r r f t s r ~ A m & f m r m t t r e S e E i e s 2 m s ~ t c ~ f ~ ~ u e m ~ h w ~ , w i t h  
m p c t  tothepmhroipol ~ o E s u c h 2 ~ ~ $ o n d s t h e n ~ ,  andthe Series2007B Subamomtofthe 
Rmaw Bond EntePest AwunQ with mespedt to 6he mount of in&& dae on sach In&d Papeat 
~ t e , B o ~ ~ ~ * h ~ b * ~ ~ C t e d l t P r e v k l e F f b r t l l a a m g t r n f ~ f s a c h ~ n % ; o n  
themteref ae& 



Section 5.04 Ap#icaiW afMoncy b the S e h  2M7B SuQafcount of tAc RCYPIW(B B o d  
Siuhbgf wulkimmt. Maney held ia the Saies 2W7B Su~eomt of ib Revenue Bond Sm%lag Fund 
B e c o u n t w i U J . ~ l i e d d m i n g e r t c h F i s c a l Y e a r t o b p ~ f ~ h s s e o r ~ o f 2 ~ f l B B o n d s t h e n  
Outs- or, if a LeQtor of Creilit is in effect, to to the Credit Pro*&, as follows: 

(8) The Trustee dull, a% the request of the City, endam to p~~ and cancel 200% 
~ m ~ ~ f ~ e o t t a ~ b y ~ ~ o f t h e S e r i e 8 ~ 7 8 W ~ o f &  
Revemte Bond Sinking Fand Becount or matwing on the next ensuing July 1 at the most advantagems 
price readily abtabble with masonable diligence. The Redempton Frice of each such 2007B Bond Shall 
a o t d ~ ~ p l ~ ~ ~ . ~ i n ~ t r , h ~ e f ~  T l ~ e T ~ s h r l l p a y t h e ~ s ~ ~ m  
~ 2 ~ B o n d a ~ ~ ~ o f & ~ ~ ~ t h e S e r i e s 2 0 0 7 8 S ~ t o f ~ R ~ ~ ~ n u e  
BondIn~Acoorrnt~dthcBrinoipsl8nsuchU)O7BBonds.6ombSaies2007B Su~ouatof the  
~ u e h d S a k i a g ~ A c ~ ~ W n o & p ~ ~ l b b e & b g r t a L e T r a a t e e ~ m e n e y i a  
the Serbs 20075 S-t of the &xenue Bond Sinking Fund b w t  WMU the period of 45 days 
i x u n m W z 1 y ~ a n y J u t y . I  o n w h i & , s u c h 2 g 8 7 B B D n d s ~ s u B j e c t ~ ~ o n , e x ~ t f n r m  
moneys othw than the moneys s& &de m the 200% #- of the Revenue Bond Sinking 
Fund Account for the rdemptiw of 2007B Bands. The aggregate principal amount of aQ07B Bonds 
~ g e a c h F i d Y e a r & l l n o t  ~~eeedthe$eiunextnttobedepsiteidintheSeries2a07B S u b m t o f  
~ ~ w ~ d ~ F ~ A m ~ b t c m ~ o f t b e ~ ~ F w n d ~ ~ f o r b t h s a o 0 7 B  
BQndsforswhFiarealYear. EUianyFiaeaLYearbsmof&ehem~itinbheZ~ 
S ~ ~ t  of the Remame Bond S.iaking Fund Account for the paymeat of any 2007B BQ& and the 
pik~ipal amoltnt of tbe W'W Bonrfa thai m p* d d g  w h  Fhal Year pumast to the 
p~bhsDfthf8 [a)cp)daM-dariBgFMYeartr,hTTREateebytheCitpexd 
the Sinkkg FUIld Requbment for 4he 2007B b d s  for such Fiscai Year, the Tmstee shall 
e n b ~  top- -* 2 m m  ~onds with suok -8s mmgney; 

@] %Tiusteesballdfor~timonJuIjrlhetrchFMY~2O(MBBondsina 
prinrriporl amom$ aqwal tke a m t e  S ~ F &  lke@emmt fix 20078 Bonds fop: w h  Wheal 

k g  theprinc&d .mrmunt of any such W7B Bonds refired during swh R i d  Yea by ~~ 
prs-t te p&gmph @) of this Section or d e h a d  daring such FisEal Year to h T m h - b y  the City: 
O n ~ ~ ~ d a t e t h e T ~ ~ w i t h d r a w f r o l i l t b e ~ ~ 1 0 0 7 B  S u b & ? o ~ o f t h e ~ u e  
~ & : S d ~ ~ B & ~ ~ @ ~ ~ ~ @ p a y & ~ ~ t o f & . ~ ~ ~  
dd.finx&mp&on. ~ ~ t o f i a ~ o n : t $ e ~ 7 8 ~ s o ~ e d f o r ~ ~ o n W b c p e j d  
h m  tlie Series 200m SuWounf of 2he R~verme Bond Inmest Account. If mh date is the stated 

date of4m$ sue$ aom ~onds, the TW shell not oali such 2 w m  M .fa but, 
a n s u a l s ~ ~ & , ~ . ~ ~ ~ . a n m a m t r e q u l r e d % o r p a ~ t h e ~ ~ f & ~ O i h ? B B s n d s w Z l e n  
due sad-e. 

(c) If a Lem of Credit is in efkot. the Trustee W poy the Rwbnpfiian Price of such 
20678Bon&frornthe~ofacttg~mlderthe~of~rtndMtrsnrtfer:kahdsfrmn& 
Series 2007B Subaccount of the Reaenue Bond Smkirrp. F d  Aocmt, with respwt to the principal 
amomt of such 2007B Bonds, and tbe k i e s  2007B Subaoogunt of tbe Revenue Baad InWest Account, 
withmqxcttothelunountof i n ~ a e c m d o n t h e 2 M 1 7 B B a a d s s o c a l l d f o r ~ o n ,  to& Credit 
P t o ~ m o n l e r t o r e ~ t h a ~ P t a y i d e r ~ Q I . ~ o f ~ h ~ w i n g .  

Eat any date &$re ig mmg m the S&@ 200m Subaeeount of the Revenue Bond Sinking W d  
A G ~ ~ t a n d ' a o 2 a o 7 B ~ . ~ ~ ~ ~ a r i f o n ~ p a y m e n t d a f c ~ ~ ~ m a ~ & ~ i n  &* r e d e o z p t l o n 0 f a ( p B ~ ~ & h ~ ~ ~ $ ~ P ~ ~ ~ t  
& ~ , ~ 9 ~ s h a S L ~ ~ i r s u c h : m a i e y d B h a l l o p p t y t b e ~ a s f o h :  Odeposit inthe 
Se&s 2W7B SubaoEotgtt ofthe Revgauc B d  Reserve h t a t t ,  the theamounts, if any, required to be paid 



thereto in stwh mmnth p m m t  to Section 5 0 3 0  of the Bond Order and (b) deliver all remaining mounts 
 to^^. 

Ifthe 6daw.e ia the Series 2007B SubaEoolzat of the aWenue Bond Sinldng Fund &mount on the 
25th day of ttre month next preeediqg a payment date on which 2007B Bonds are to be reaeemed in 
awdmce with the S inbg FuMi Requieemenfs therefor is imuiliciant to satisfy Buoh S i  Fund 
~ ~ t , t h e T ~ r h a l l ~ f e r @ ~ h S c t b a o & @ u e l l ~ m 0 1 m ~ c t s m a y b e ~ t o ~  
the deibimcy, drawing on mmey in the Series 200m Subaccount of the Revenue Bond Reserve 
AcQbutlt 

Ontbedrematofang2007B Bomb by purcbase rsmdaqtia & t & p v i s b  ofthis 
S ~ & e h e w r h a l l t i l e w i t h t h e C I t y a ~ i ~ g s u c h 2 - Q 8 7 B B o n & a a d ~ f d  
thedateofputshaw orredemptioq bheBm0~ntof the~hasePr ieeorthe~t imPriceof  such 
2Qa7BBonda,end~e~amopmtpaidas in~st th~~ The~inmrnedinconnectonwiththe  
~ h a s e o r ~ o n o f a n ) l ~ h 2 0 0 ~ B B n d s s h a l l b e @ d ~ t h e ~ ~ E r o ~ ~ t h e ~ ~ P u n d o i  

any other ava&bl&mmeys. 

§e&m kt?$, M e n y  in ,& && 28078 Rwema 86nB Ruti%m@m B C E O ~  
T m  -( apply lndney fht &gj& k d  -&fi S-at to ffi= 

purcheormdempti&of 20@W&nds1.0r, if a ~ o f ~ t  is ineffect, to redbum the bedit 
Provider, asas.foIlom: 

@) SUM& to the pro* of pagraph (c) of this W o n ,  the Ttumee sbaU call fix 
~ t i o n m a d a t e ~ ~ ~ ~ B w h ~ o f 2 0 0 T B M d s o i @ 0 ~ g ~ f a s ,  
with the redem@a premium, if any, will exhaust the memy held in the Series 2007B Subaccount 
of the Revenue Bond Redemption Account as neatly as may be. The Trimbe &dl pay U h  accrued 
i n ~ t o n & e 2 0 0 7 B B a n d s ~ ~ ( 1 ~ ~ ~ f t o b e ~ ~ t h e d a t e o f ~ f f i o m ~ S e r i e s  
200fS S- of the Revenue Bond InmaFest Arxount and the Rehmpti~ll Price of w h  a001713 
B o n d s o r ~ c m 5 ~ ~ t h e S s r i & ~ 2 0 0 7 B  S ~ t o f ~ R e v e n u e B o e d R e d e m p t m h I m t .  
The T m t e  &dl withdraw &om the Sedes 20"7B Suheou~~t  of the Revenue Bond Redemption 
Ammf a a d s e t a g i d e t h e ~ v e ~ ~ ~ m p a y  t b e ~ p u l ~ u n t o f t h e 2 0 0 ~ B ~ o r  
p x d a x w ~ s a  c a M  k- 
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(c) Mhey in the Seties 20078 Subamum of the Revenue Bond Redemption Account shall 
beg~~liedbythe~inmhFisoalYeartotheplp'chaseor&redemptionof2007BBondsthen 
O a t s h ~ i n a c c ~ w i t t t & S ~ F u n d R e q ~ .  

(d) d ) a L a o f ~ i s i n ~ t h e T - s b U p a y & R e d ~ h % m o f s u o h  
100W Bondsfimnthe~proceedsina~alamountequalto&rnoneythen heldinfbSSeries2907B 
S ~ t o f ~ a t w e n u e B g n d ~ & ~ p k t s a n y ~ ~ ~ ~ e d M ) o f a d r a ~ u a d e r h e  
Lerter of Ckedit. The TNgtee &all set Ade funds tkm the Series 2007B Subaccount efthe Revenue 
~ d ~ o n ~ a n Q t o  thehetentenyin~staccruedonsuch21W)7BBoads,fhe Series 

Subantsgthe RBseMEe Bond Interest Awomt, in order to reimburse the Credit Providw in the 
amount o f w h  drawing as setforth above. 

Chi the rnthwmt of aay 2007B h d a  by purchase or redemption pursuant to the pvbions of 
.this S e c h  the Trustee shall 61ewithtbCitya sfate1wmt~such20078BEmdsaudsetting 
f o r t h t h e $ e k o f p u r e b o r ~ o n ,  tlb iemt  0 f t h e P u r o ~ P r i o e Q r ~ ~ t i o n f i e e o f  
sueh 2005B Boa& and the nmount paid as interest tbmeon. The experm incurred by .the TWee in 
come&onwiththepm~ orredemption ofmysuch2007B Bonds shallbe pidby the City k t h e  
Operating Fund or from my other &able moseys. 

&don 5.06 A#cdm of M o w  in &a S& 2@7B C o ~ e i i o a  Amount qf iY& 
Co/hwuc&n lkd. Money held in the Series 2007% Cm- Account of the Constntcfm Fund 
will be applied in accordance with Plrticle lV ofthe Bond Order. 

Section 5.07 ~ ~ I I  of Molrcp 2n Salts fBQ7B SSJcbPecount af the Revenue Bond 
i ? m - a n t .  

(a) There will be depdted in the Series 2M17B $Ubaccowt of the h e w  Bond Reserve 
Account the QdfW Surety Bond delivered by the City on the issuance ofthe 2M17B Bonds. As long as 
rheQ~&fkdSme@Bmd i5in fullkmeande@ect, theCity0T- andpaying Agent, ifmappropria& 
agree to comply with the fofiowing provisiams: 

[i) &the qmt aad to to extern$ that m o f ~ ~ ~  on dcpqsit in the 20078 S u b m t  of 
~ ~ B o t u l W e ~ A c ~ ~ w a l l ~ m 0 u d b p o n ~ i n m d ~ t e d ~ t b e 2 0 0 7 8  
Su~~toftheRe~enue~kd,in~,ofrheafttorrntof&~fffedStlretyB~lue 
in$ficient to rehdnme the Cndit -Provider for a mwsing on the Letter bf Wtt hthe mount 
o f p & ~ c i p I a n d i a t e r e s t ~ d u e , h ~ t Z l e  Waf: (ii i)e(1)4q-afl%rreceiptby the 
ckag&lCmmrofr@ ~ $ ~ B & d ~ p i & r o f a d e t a r r n d f o t p y n e n t h d _  fmn 
attached to tbc QuPliti;ed Sunty Boa$ as A-t 1 (the " D s ? d & ~  Paynreat"), duly 
e m ~ ~ t d b y & ~ i y i n g ~ g e n t e g t b a t p a y a ~ e n t  due under this^^ andthe~ond 
~ h a s n o t ~ ~ t o t h e P a ~ ~ A g e n t ; o t ( ~ t h e ~ f d a t e ~ t h c , 2 0 0 3 B ~ ~  
specifid in the Demand for Papent pwsentedlby the he Pjlyingt to the G e w d  C o m l  of 
the QlzaLih-ed Surety Bond Provider, the Qualified Surety Bond Provider vdl  make a  ,depo.s& of 
funds in an .wowt with the P a w  Agent or its swmsor,  in New Y& New Yo& sutlhcient 
&rthepapaymeatto~.P~agAgp3f o f ~ t s w h i o h a n b & t o & ~ P r o * d e r u n d e F  
tbjri Appdix  Bias ~ i & e d i a t b ~ f b r ] P a ~ 9 a p 0  butnstine~d~ssoftheQualified 
SimtyBondCQ~~rmge~ m d M k d  i a k  QwMed Sumety Bond. 

B-36 
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(iii) the TNstee, a Paying Agepf if m e ,  shall, upon receipt of moneys 
received fmm the draw a the Qualified Sum Bond, ss speoified in the Demand for Payment, 
d t  the 20073 f4abmolmt of the Revenue Bond m e  Account to the extent of moneys 
M o e d  pursuant to snoh Demend. 

(iv) the 2007'3 S W m t  of the Revenue Bond Resenre Accotmt &I be 
rephisHed in the ffollow&g ptiarity: (i) pxindpal and &west on the QYalified Smety Bond shall 
be paid h m  fbd sw&bIe Jbvcaw; (ii) a&r all gueh awmts arepaid in full, moutlts 
n ~ e a s a r y t o f u n a t h e ~  S u ~ ~ t l t o f t h e R e v e r m e B d R e s e n o e A c o ~ ~ t o ~ r e q ~  
level, a& h t ~  accounC the mmm@ availabb undgt the QuditIed Spliety Bond shall be 
deposia h m  neJtt adable Rmmueg. 

(YI) T h e T $ c s t e e w i l l ~ a t g o n n t s ~ d ~ ~ h e ~ e r i e s ~ 7 B S u ~ ~ o f t h e ~ e  
~ d R e s a v e A c e o u n h ~ t h e ~ ~ 2 M M B S ~ o f ~ h e w ~ ~ t o m a k e i q , a n y  
defioiency therein with respect to the 2007B Bonds> in accordance with the order of me8 set forth in 
Sac& 5.02 of this ApgeadarB. 

.Seetion 5.08 Iavm%m# qfihcdmy. b h e y  held for thi: d t  of all su- gl. acamts 
e s t g b ~ ~ m d e r ~ s A ~ d i x B ~ ~ ~ t h e T ~ ~ b e ~ ~ i n d r m d  

by the, T w  in smh M Q l e n t  Qbfi&m a$ CifSl && in &w, tb 
pdeab1e. Aag. m h  la-tObI@tiians lllature not latter tZlan the respeotive dates when the 
~~f&t~&clf~h~or~tgwj~&requined~w&~~inftamded. NQ 
I n ~ ~ ~ O b ~ t i o n s i n a a y s & ~ ~ ~ t o r a c c o l r n t ~ y m a O u r e b y e n d t h e l * s t ~ d a t e o f  
aay 2M']B,Bon(1Q CMstanh at the t h e  sttch EnvesCment ~ l & i i ~ ~ l l  are dep&bed. The Papiag Agent 
&hall hold tke BQnd Pumlwe Fwd &P~HM. whenem 

~ ~ ~~ * bas not 
/ 

~ t h e ~ ~ ~ m o a a y s , i n ~ t r r e a t a d t ~ t ~ % A p d i x B a r e ~ f t a e M i n v e ~ . t h e T ~ ~  
shall invest the ~.ao_neys in C ~ W ~ B M  Obligations mateaigg the disr of (lj the respdve dates whm 
~ L ~ h e l d k h t h e d t o f ~ ~ ~ ~ U h e ~ f ( a . t h e p ~ i n t e n d e d w ( 2 )  3Odayg 
aftw wh mwtmnt. The Tmtm m y  rely on the City's Wens and is not res,pmibIe for any loss 
m & ~ ~ o f m m p & ~ ~ & ~ & ~ t b t f * e e ~ s d : ~ ~ ~  ' f b e m  
slay make any =ti atl i m t ~ ~  ~~ hy Seetion &rough ik own bond or m~"e~tmmt 
~ t i l a ] e s s t ~ s e ~ i n ~ g @ & - ~ .  

The ~ ~ g . m  Ifive8bent O b ~ ~  in the subaccounts e e t a W M ' ~  and any 
pr&t ar lirss:ma&sd ttp~ll the d&&tibg: a m#~& dfwoh.&%wttne~t Q ~ o P L s : ~ ~ ~ ~ ~  to 
o r c h a p $ e $ a g e i n s t ~ f ~ ~ F ~ , ~ . d ~ b :  iatereditmdpmi3~aLu*ssiw&ing 
ihm w h  of ihe s u b -  &bWed lmder Won 5 i l o b  .tk@ the Senies 2007f) C-on 
b ~ m t a f i h e ~ ~ o n F ~ s ~ & d t L t a t o ~ r o h a r g e d a ~ i h e R e ~ ~ F m r d a n d ~  
and profit a loss resulting 5mn the Series UIO'IB'C- A c d  dihe C- Fund &all be 
credited to 01 chstged agrtinSt that acoounf. 

M o n  5.m P q + m w  ofIWdp14 Interest wd ffcmhsl and Hedge of NWkwmm., The 
C i t y c o ~ ~ W i t \ K i l l p r o m p U p p y t b e ~ ~ f a s l d b h e ~ ~ o n e ~ 2 0 0 ~ & m d i s e i i e d  
underthig~Bakthth&plaees,,anh~sdinthe~pvitled~andh~22007B 
o n d s , ~ l w z y ~ m ~ f o r ~ ~ t ~ s f & - 2 0 0 7 B ~ s . b p p u r o h e s e o r ~ t i o n ,  
a~-&t$etrueW.endtneanirrg-f. l%ei tyrep .e9gn$andc~@%bat i t i sddy  

-. . .. h a b s b y , d t o p ~ t b .  ~ ~ ~ ~ l l L I R r S o f ~ r ) t e t e , ~ ~ t h e A o g , t o i s s o e ~ t l r e % ~  ~ ~. 
e%&*~isthebod~iheextenthereinandinthe~ond 

thai A! on ib gstr&.& ~- ofthe 2M'IB Bonds initbilljr i d  herem& 



has been duly and effectively taken; and that such 20078 Bods in the Bands of the Owners thereef are 
and will be valid an8 binding p i &  obligetions of the City according to &eir terms. 

Exceptto bbe extent of a lien on Net Revenues Erom the Airport, the 2007B Bonds are not gsyable 
from the ganeral funds of the City snd do not constiitute a legal or eqmitable pledge, lien or e n c u m b e  
on my of the propdes ofthe City or on any of its income, d p t a  or revenues, except as provided in the 
WesRwci1ution,thisApperactiB endtheWOrder, mdneithatheneditnortlretaxingpower&the 
City are pledged for the payinent of WK 2007B Bonds, or the City's obli@ms to comply with any 
covenant or ageemenf uwT&r the k i e s  Res01ution or auy other agmmmt entered into by the City 
p m t  to i$ a&*. 

(a) Thaeis~~~eaMwithlespecttothe2007BBondsafimdtobeheldbytheTender 
Ag*nt aad dearig;8kd as tb ''Bend &dose Fund "' The hUowing Accowts for 2M73 Bgnds &at are 
200m mds SMI be m b w  wi& the b d  k h a s e  ~d (1) ~IX 2 0 0 7 ~  m h  A O O O U ~ ~ ~ ;  
(2) the 2W7B General Account. The Bond Purdrase Fund is not subject to the piedge conteimd in the 
B Q n d ~ . ~ t s o n d e p e s i t i n t h e B o u d ~ b n w F e n d  s h a g n e t b e ~ w i t h t h e a m o u n b  
he1din~~therFundorAcodumt~'theJBemdOsder. 

(3) All dn,wings on the Credie Facility to pay the p m k  price of 20007B Bonds shall be 
depositedialfhe 201)m Purchw Account and ugedonlyforthepaymenfaf€bepurchgse&ceof 
- 2 m O 7 3 ) B B a d s i n b - d a t & e h e m i n i n m 3 . 0 3 .  Aavmseedsofanlr 
s u c h $ r a & ; m  in the ~ 7 g 3  ~ a t o h a s e ~ m t  of thepurchp;i'ce of the2006 
mds t o b e A s m b e l . e h a g e d  to~~reditrn*bef~lre@cbof~e~8.ontheds~of 
such drawing. 

(c) A I I ~ ~ ~ i a e d b y t h e T e n d g ~ f r O m W K B e ~ g A p t ~ ~ t f i e  
p u r c h p r i c e e f a O a 7 B ~ ~ b y t h e ~ A $ e n t s b a n b e d c p o s i f e d i n t h e 2 ~ ~  
~ A E o M m t a n d ~ b e & & ~ p a ~ t s ~ f t h e p w ~ p t i o e o f t h e 2 0 0 W B o n d s s o  
mma&&d as ,@ded in W o n  3 . 0 h  to reimburse the Credit hvider for 2007B Bonds purchased as 
a d t  ofa dtawnndatWhd3tF8~1ity andt.emarke$d. 

(d) No moneys provided by the City $all be acwpted for deposit to the credit of the Bond 
Purchase Fund, nor shall any such moneys if deposited by mistake or otherwise, be used fos the p u r c h  
of 2007B Bonds t d e d  ar cteerned tendered for p m h  pw*wrant to the tams of M d e  III. M-s in 
t h e B o n d P u r c f L a s e ~ W b e b t L d u n i a ~ a a d w i ~ ~ ~ O r ~ .  

pnd of Article 



ARTICLE 6 

AUCTION A m ,  BROKER-DEALERS 

Section 6.01 ApywiAtnrmt of A& Agent. 

(a) At such times as the h e 7 B  Bonds are converted to ARS Rate Bonds, the Trustee, as 
agwt for the Beneficial Owners of the ARS Rate Bonds, is hereby directed to enter into the Auction 
Ageat Agreement with the Auction Agent ddgmted by the City and approved by the Broker-Dealer if 
the Inbest Rate on the 2007B Bonds i s  cunmted to an ARS Rate. Any Substitute Auction Agent shall 
be (1) subject to the mitten approd of the Broker-Dealer, (2) a bank or (Nst company duly organized 
under the l am of the United States of Atnerca or any state or tmitory thereof having its principal place 
of business in the Borough of Manbattan, New Yo& or such othm loeation as appmved by the Trustee in 
writing and having a combined capital stock or surplus of at least $100+000,00(1, or (3) a member of the 
National Association of Securities Dealers, Inc., having a capitalization of at least $100,OBO,O00, and, in 
either case, authorid by law to perform all the duties imposed on it h d e r  and under the Auction 
Agcnt Agrement. The Ariction Agent may at any time msign and be discbarged of the duties and 
obligatiom rreated by this, Appendix B by giving at least 90 days notice to the Trustee, the City, and the 
Broker-Dealer (or such other notice period as may be set forth in the Auction Agreement). The Auetian 
Agent may be removed at any time by the Trustee, on the written direction of (1) the City or (2) the 
B e n e W  Owners of two-thirds of the amgate principal amormt of the ARS Rate Bonds then 
outstanding, by an instrrrment signed by such Beneficial Owners or their attorneys and filed with the 
Auction Agent and the Tmtee on at lea& 30 days notice (or such other mtice paiod as may be set forth 
in the Auction Agreement). Neither resignation nor removal of the Auction Agm! pursuant to the 
prec* two sentence8 sball be effective until and unless a Substitute Auction Agent has been appointed 
and has accepded such appointment. Notwithtamkg the foregoing, the Auction Agent may tenninate the 
Auction Ageemat if, within 45 days (or such other pexiod as may be set forth in the Auction 
Agreement), after nobfj6ng the Trustee and the City in writing that it has not received payment of any 
fees due it in accordance with the term6 of the Auction Agreement, the Auction Agenf does not receive 
sueh paymat. The TN&% not be liable for any action takes, suffered or emitted by the Auctiw 
Agent. 

(b) If the Auction Agent s W  resign or be removed or be dissolved, or if the property or 
a f f i  oftbe Auction Agent &all be taken under the control of any state or federal cwrt or admiuistdve 
body became of bahptcy or insolvency, or fa any other ~zason, & Trustee, at the dimtion of the 
City, sball use its best efforts to %ppoint a Svbstitute Auction Agent. 

(c) The Auction Agent is acting as agent for the -tee in 09nnection with Auctions. In the 
absence of bad faith, negligent failure to act or negligence on its part, the Auction Agent shall not be 
liable for any action taken, suffered or omitted or any error of judgment made by it in the performance of 
its duties under the Auction Apernent and shall not be liable for any error of judgment made in good 
kith unless the Auction Agent shall have been negligent in meertaining or failing to ascertain the 
pertinent facts. 

(d) The Auction Agent may be removed at any time, at the request of the City for any breach 
of its obligations hamunder a under the Auction Agent Apeement. 



(a) At suoh times arr the 2007B Bonde are ooaverted to ARS Rate Bonds, the Auction Agent 
will enter into a Bmker-Dealer Agreerrredt with the Broker-Dealer d&gnaW by the City speoified in the 
2007BBond. T h e C i t y m y , ~ ~ t o f i m e , a p p r 0 v e o m e o r m o n ! ~ t i ~ P e r s e n s t o s e r v e a s  
Broker-Wens under Broker-Dealer Agmmmts, and shall be mpomible fa praviding suoh 
Broker-Dealer Ageeemnts to the Trustee and the Auction Agent 

@) Any Broker Dealex may be nmovsd at my h e ,  at the ques t  of the City fix any b.reach 
of its obligations hereunder or d e r  a Broke~-Dealer Agreement; provide4 that at least one Broker- 
M e r  Agemenf must be i~ e l k t  inmnedbfdy following such -wl. 

[End d m l e  VI] 
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ARTICLE 7 

TENDER AGENT 

Section 7.01 Tender Agent; Appobfment and Acceptance of Dutk. 

(a) The Trustee shall serve as the initial Tender Agent for the 2007B Bonds, and may at any 
time or &om time to time appoint one or mae other Tender Agents having the quaMoations set Eorth in 
Section 7.04 for a successor Tender ageat. One or more T& Ass) may be appointed by the City 
to the extent necemry to efhtuate the righb of the Owners to tender 20078 Bonds for purchase. 

@) Each Tender Agent shall signify its acceptance of the duties and obligations imposed on 
it by this Appendix B by executing and deli- to the City, the Trustee, the Credit Ruvider and the 
Remarketing Agent a written acoeptrmce thereof. 

(c) Unhs  otherwise provided, the principal corporate trust offices of the Tender Agents are 
designated as the respective ofBm QI ag~neies of the Clty for the payment of the purchase price of 
tendered 2007B B o d .  

Section 7.02 TenderAgent; General Respn8W#ties. 

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

(1) hold all 2007B Bonds delivered to it for pmhase henunder in tnist as 
bailee of, and for the benefit of, the reqective Ownem who have so d e l i v d  such 
2007B Bonds, Wil moneys represe&ing the p h a s e  price of such 2007B Bonds have 
been delivered to or for the account of or to the order of such Owners; 

(2) hold all moneys d e l i v d  to it hrreun$er for the purchase of 2007B 
B& in trust as bailee of, and for the benefit of, the person who has so delivered sueh 
moneys, until the 2007B Bonds purchased with such moneys have been delivered to or 
for the account of such person; 

(3) hold all Bank Bonds aud delmer such F h k  Bonds to the Credit Provider 
or mmfer or pledge 2007B Bmds as W t e d  by the Credit Provider or as set forth in the 
Reimbursement Agreement; and 

(4) keep such books and records as are consistent with prudent industry 
practice and rnake such books and records available for inspection by the City, the 
Trustee, the Credit Provider and the Remarketing Agent at all reasonable times. 

(b) In addition, the following con&as apply to the pfonnmce of the Tender Agent's 
duties hereunder: 

(1) The dutiea and obligiticm of the Tender Agent are to be determined 
solely by the e z p m  provi~ions of this Appendix B, and no implied duties a obligations 
or covemnts on the of the Tender Agent are to be read into this Appendix B. 



(2) Tbe Tendcn Agent may, m the absence of negligence or bad faith on its 
p a r t , d y o n a n y ~ t ~ t O i t s M 1 l a e S ~ v e d b y i t t o b e g e n u i n e a n d t o h a v e  
been,signed, wktow1ed;ed or presented by the pnoper par@ or p&s, sM1 it is not 
wswable fioP: any action taken in geod f&h on the basis thereof. The Tender Agent is 
not liable hr auy error of judgment made in goad mth by a reoponsile o&a; agent or 
employee of the Tender Agent unless the Tender Ageat was negligent in ~seertainitg Ehe 
pstimat Btcfs. 

(3) The Tender Agent &+y c d t  with counsel satisfactory to it, end the 
ophdon of such mumi1 wi l l  be and ~~ authorbation and pmtectien in reqwct 
ofan)aacti .b~1takenorthing~byith~deringood fitithaudinaccordame~th 
the opinion of such counseL 

(45 The Tendex Agent may be- the awner of, or ~~ any ia-t m, 
any Obli@ions of the City ($fel- wiw hlitetim, the 2m7B Bonds or other 
Bonds or obligations of the City) with the .%merights thaf it wwld hare if it were not the 
TenderAgsnthemndeqanditmayengagein, orbeintemtedin,mybcialorotber 
~ W i d l E b e C i ~ , s n d ~ & f o l , ~ o ~ ~ * , ~ o r o r t f o s : a n y  
~ d & s ~ f a n y o b ~ ~  of& City, or my c d t t g e  ol!bdy of wobimlders, as 
freely as if it were mt kk Tender Age& ~ d c x .  

(5) herein te the c a h q  n o W i b m  the Tendm Agent h?ls 
m b b i I i t y ~ e r f o t a a y  aetoromh1onexwptirs~'tshi~n~ceorbad 
faith. 

(6) Exoept with respect to any resqodbiMies the Tender Agent may have 
d e ~ t h i s ~ B t o ~ d p ~ t r m d e r b r e Q P d i t F ~ ~ p a y p d a G i p l a o r  
ia~tontbe2007BBondsareausea~toprlenderor~mofthe2007B 
Bonds,bT&sgglt~*thrutabe~hedaniaMrybdffl~ 
t o i t f o r t h e ~ e m e n t b t o o f d ~ 8 ~ ~ t o w h i o h i t m a $ b e p u t a n $ k r p r a t e c t i t  
@ a U ~ 3 e x r a p t ~ & e h i s ~ ~ t e d ~ h s v e d t e d ~ h  
~ ~ w o r ~ ~ ~ o f ~ T & e r ~ t , b y ~ o f ~ ~ ~ s o t a k e n b y k k  
TWW Agent. 

(c) In@armingitsduties~-,theT-en$eEAgentshallbeentibldbaUdaf*& 
~ ~ J s ~ ~ ~ c s  aCoordailto the x- @ a $ i i t @ & r h m  r$MclenT.of the 
Boad OE*. 

(dl The City shall coopexate to c a w  necessary arrangmedx to be made and to be 
~ c o n ~ w ~  h d ~  f r o m t h e ~ ~ s p e o & e d h e r e i n t v i l l  bemade adab ie  *the 
purohaee of2007B Bonds -ted at the designated office ofthe Tender Agent, and to o f h m k  enable 
the Tender Agent to carry out its duties under this Appendix B. 

(e) The ~kndeP A@I~ &dl cooperate with the ~~ Agent to the extent necessrny to 
pgmit the pqimhn, exeerrtioa, hmmue apd a&kaWan of r e p M  200m Bonds in cmneetion 
Flr i ththetem&erand~~gof2007BB~~&undaf3&~dixB.  

Sec.thf.03 T c r u l c r ~ ~ f m T e ~ 2 @ ~  B o d .  



(a) The Tender Agent &dl promptly ratrw any Tender No* (together with my 20073 
Bonds s u b k d  in o m d o n  therewith) that is immplete or impperly completed or not delivered in 
atime1yMontQ&e~pexson@n&ticeon~derafthem&pf ifsay, issuedtheref&. 

@) TheTender Agenfsdetemtlnahon . . afwh&er a Tender Notice is properly completed or 
delivtred on a tirmtly basis is binding on the City, ttte T m b  and the Owner of the 20078 Bmds 
suw-h 

(c} "Ihp, Tender Agent shall comply fully wid$ the notice and other requkmmts described m 
Atticla m and Iv. 

Section 7.04 lW&don or Rentoval ofTaderAg& &A@oWme# of.Ymxm. 

(a) Aay Ten& &at may at any time wsiga and be dischmged of the he&- and ebligationa 
ctw~~by~AppeedutBbgBjPingatlegst~da?/gwli~n&mtotheCity,~(StPdit~&,~ 
Remarlreting Ageat a ~ d  the TNstee, provided that any such re&natim is effeotfve only on the 
ap-t  of, and acceptance of such appoinhmmt by, a successon Tender Agent (which may be the 
T ~ ) , a f l t h c ~ a s e m a y b a .  h y T a & q g e n t m p y b e r e m o v e d a t a n y ~ b y m ~ f i l e d w i t h  
~T&Agatrt&~T~&si&nedbyaa&~~~,~th&ang.suchremsval 
is effective ody on 6re appointment d, and amptance of such sppoitltmmt by, a tiimsm Tt?nder Agent 
(which may be tbe Twtee), as aS the casey be. The CXty that on the migmtion of the Ted.& 
&eat, it will aet ~ t i o ~ I y  md use ib best ef%h to appoint a suooesser T& tligeat, such 
w c ~ T & A g e n t t o b e a ~ @ W ~ & ~ t p o m o r a t r u g t ~ o m p a t l y ~ r r n d e r  
the of siate of the Wted Stateis, having .apiid stock and surplus at least 
$180,000,000, andqibg and able be accept the office m masonable and cuatomq tetnas irnd authorized 
~ ~ b ~ 8 U t h e d u t i e 8 i m p o s e d m i ~ ~ t h i s ~ d i x B ; p r ~ h w ~ e r , ~ t i f n o  
4 % .  t of a mcmsmr Tender A w t  is made within 45 days sfter written notice of reaigaation of 
s u c h o ~ i s ~ m t o r h e C i t y , t E L e T ~ A p a r t . w ~ i c a b l e . o r ~ ~ o r ~ O s m r e r o f a n y  
2007B Bond may apply to any cat& of mapebat jurisdiction to appaint a succ- T& Aged. 

(b) If my Tender Agent or is removed, suchTeeder Agent shall pay over, &$a and 
d c k  arry moneys3 20g7B) E d ,  including a&he&eated 20078 Bo&, and other imtmma@, 
ieol.tldktg fhe W t  Facility, held by it to its successor. 

(c) Natwithstanding any oMes provision of this Appendix B to the contrary, the duties ofthe 
'l'W Agleet termha& with EQW to Multi-Madai Bonds an oommion of dl of the Ou$taading 
200731BandstoaF$rwiRste~dwhganA6tS.RgteP~ 

b d  of Article VTIl 
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TEE lWWRKF,TI[NG AGENT 

Section 8.01 The R ~ ~ g  4lf. The City hereby appoints UBS Secwities LLC as 
Fkamrb~Agentfortlne20071)Bonds. T h e ~ g A g e n r b a d t h o d z e d ~ l a w t o ~ a a n a l l o f  
the duties b q o d  on it by this Appendk B. 'Ihe Etmadd@ Agent or any successor shall its 
iweqbce of the dUtips and oblip.tiom mposed on it rmderthLs AppxdixB by exseating the 
R e m a t k e t b g ~ ~ w h i o h b h e  m k e t i n g  Agent will agree tw 

( 4  dekmhe (whioh shall include inqdria ofmark& semces ols mwsmy 
to &'XuwSB& ascertain th.4 thed-pmailing mlmE coditim for the 200m Bonds) each 
Wwkly Rate, cash Tam IPete and eash Fixed Itate and give notiw of sueh ndes as set 
farfh ia M e l e  11; 

@) keep such kmks and m a d s  with respect to the -keting af the 
W 7 B ~ a s a m ~ t w i t b ~ ~ t i n d n s t t y p r a o t i c e ; a d  

(0) me its best e f f '  to mmwka the 2@7B Bonds and Bank Ban& in 
aocordance with this Appcmk B ad the Remarketin8 Agfeement. 

Won 8.02 RnngWilor t. S ~ t o t h e p r o v i s i m o f t h e  
-g Alkeement. any timewi&orwi&dea=by 
an &trtmkmt mad*& tb R ~ k s t b g  Agmt and the Tm&e and si&ned by a City Repwmtative. The 
c i r y ~ a g p o m t a ~ ~ ~ ~ ~ A g e n t , a n d e a o h s u c c e s g c g ~ a g e n t ~ a t a l l  
thesbPBihraniedwofiZxe h-e#%as&ahofSanaih~1ers,Ino. or~stemdasadeder 
o f d c i p a l  securiti~s under the Seaidties B x e b g ~  Act of 1934. as amakd, and having net wpitd of 
at M $So,QOO,O(PQ. S*& to the pvidm af the Agreem&, +he Rtznmk&ng Agmt 
m a y a t a a y ~ e r e s j ~ a o d b e d i s o ~ o f t h e d u t i & a n d o b l i ~ m ~ ~  by this A p p a h B  by 

City, the W t  Provider, the Tmak and the Tender W t .  
AgentddlbkeeffectOnty o n ~ ~ i n t w n ' t  bythecity of 

appointment to the Tmtw. The Tmsh  shrtlI pmn& give d t t e a  notiee to the 22007B BBndhoMers of 
any removal or resiption af tbe Remarbthg Agent. 

Sectim8.03 SrrcEgaaor A p t a .  A a y o ~ a s s o c ~ ~ o r  
firm athioh suewd8 to tb Iwbsa ofthe hm&e&g Agent as a whole or subBtantiaUy as a whole, 
w h d w  by sale, merger, consolidation or otheroriae, is thereby vested with all t&e pymty, rights and 
g o w e m o f t h e ~ ~ g A g e n t ~ d e ~ t h i g ~ d i x B .  

Seetion 8.04 Mecl@xtbn ofEetmwki&g AgeNs DBfjCS. Modifications may $e made to 
k p v i a i m M ~ e ~ t h e d u t i e s a n d ~ B i l i t i a o f & ~ ~ t h e d a t e s a n d  
times a t w h i c h i n ~ t  taus are to be ci&mhedW the teader for purchase andnatices ~f tders, 
~ d e d t h a t t h e p a i m c a n a e n t d ~ ~ ~ t b o W I t i n e d i n ~ a n d f h a t :  

@I t b ~ & ~ f m a a y s u c h m d & x t h , a s i t a E e c f s t h e W W ) 7 3  
hwb, is a Bush Day which oeom not less then 35 days following the mailing by the 



T w t w  to dl 20078 Bondholders of a notice setting forth the nature of the mmodcatiw 
and specifying the eeffective date &emof; and 

(c) if k t &  by the City, rqrlacement 2007B Bonds reflwting the 
m&c&m are to be prepared prim t~ the effective date t h m f  and ~ u c h  replacement 
20078 Bonds are to be delivered in txmnwtim with all &ansfem (inchding transfa on 
tmdm). and exobages made on or after the &eatiw date ofthe rnodS~~tion. 

[End of Artiele Vm] 



Section 9.01 CtWt Fad&v. The Ten& Agent or, if the Credit Facility is a Letter of Credit, 
theT~&~WhwontbeCred&Fac&yin ~ c e ~ t h b i e p ~ s  efthe Credit Facility to 
emrce f 1) if tk Cbdit FaciliS is a Letter of Credit, timely payments of principal, premium, if any (if 
dWF~~fapymPntofrruch@~lll),andinterestwthe2)QTBBonds,and~)m 
&toefEtotthe~p~tofttre~@wof~2007BBondsanddepositthe 
p m c d  of Bueh in the 2W7B Ptwchss Account. The Tender Agent shall promptly providt 
~toh~ofany~lmtopyprineipalof,grendnra,ifmy,oria~ontbeBB~&. The 
Tender Agent &all pompfly provide notice to the Trustee of any failure to pay principal of, premium, if 
any,ar~stoattteBo~atheBac~Plice~f. 

The Tender Agent shall notify the @, t .  Paying &ent and the Credit Provider (which notice is 
to be in addition to any notices l e q d  to be given to the Credit hider pumaat to the Reimbursement 
Apem@ by telephm~, pmpkiy confbed in writing, of the amounts to be drawn, as soon as 
~,Wnttinctay~t,at~~oeeday~ortoguoh&wanthe~Facility. 

No 2007B BQaas held for the &ccouut of  the City, any afliliate or k the 800ount afthe 
C r e d i t a O v i ~ a r o ~ i t l e d t o t h e ~ t o f k B e t F ~ t y , ~ t h e ~ F ~ t y i s n o t t o b e d r a m  
0 n ~ ~ b e n & t o f ~ ~ 2 0 0 7 E 1 ~ . E a f ~ y ~ ~ g ~ t a m o f ~ C t e a ~ F e c i l i t y a n y  
succ~T&~thfippDintedpMi*dund.rfhis4peildi*&, tk*ingTen,derAgent 
sW~bttheGreSitPro~W&MtFasilitytodsuooessorTd~~AgentEthe 
~gTa&kgent.Ljdlato&wrcq~h~~TenderAgPnrghall&sohafbre 
~ ~ ~ ~ ~ W F a c r i l i t y ~ ~ ~ e x p k e s i n ~ w i t h i b ~ , t h e  
Tealet (or sweewm T& &gent) which is bid@ h Chiit Facility shall inmtedirttely 
,%Umnkitto*Wthider. 

Nofwlt&a&~g mything c ~ , ~  h this Appendix B, &e Tender & u t  or T-. shall not 
~ t o b ~ h p n r o l e e d s & f t h e h e t W t y o r ~ g ~ ~ f o r a n y o f i t s ~ a o d  
e ; s p c n a ~ a ~ a s ~ ~ ~ g r m t a r ~ , ~ ~ & ~ , a b l e , b u t l w l l l l o o k l ~ t o ~ C a y f a r ~ o f ~ h  
ob~gatiions. 

Wm.9 .02  R@&&.oJ CH P&#@. The ~ender ieg~lgd W IIM @!c@& amend OT waim 
&*.bdresa~*w*~@~:~Ip**@~2gW13Bm&*dtomk 

~ ~ & ~ w o h c & i t ~ , , u o l e s ~  i m d t m f i l ( ~ ) ~ ~ t e ~ t ~ ~ d t y h a s b ~ p r O r i d e d ~ r i f t b e  
~ipala~~~ImtofU)OTBBondsOu~~has$ecnred~~~andthem~kincxot3angefoIa 
~ ~ F a o ~ ~ t h e s a n i e ~ t h a t m l d , b a t h a ~ ~ I r n t r e B ~ d 8 ~  
principal mount, or (2) all offhe 2OMB Bonds have be& c o n 4  Fo a Fixed Rate Period or to an ARS 
Rate Paiod and &City direGtrs sucha mlsuse, and (3) in any case, a drawins ha9 been made and honored 
mder*~@.gt ingC\n$ i tF@tyto theex ten t~ topay  theplmcbpaiw of;4007BBen& 
~ s u b j e o t t o ~ t e n d e r ~ ~ ~ .  

&&@.Qa iWnu& or Tm&a&n.qfCFcrljf P&&. The City shall, in acedance with 
& t Fsdligr, t&e such Mrn a caw Waoh actim b b tirkbn 
o f ~ ~ M L . W , b f ) B ~ h . h ~ a ~ e f o r  
, ~ o f a ~ l d ~ d n ~ 2 ( i O m ~ t b i e 8 ~ r 8 n y p e r m a n e n t  

, ~ ~ ~ $ t ~ ~ ~ ~ , ~  pmvit~, bowever, W* t h e t  a-IC to be 
drawnualertbe Civdt Facility shen atdl%hesbeequslto theptincipilamuut ofthe Ou- 



2007B Bonds with raspeot to which s d  Credit Faoility wars issued snd the inkrest therean rekmneeerl m 
m h  Credit Facility with respect to swh mhed principal mount of 2007B Borads Outstanding 
c&d&d lrt the ~ W Z I  Rate on such 2W7B Bonds. 

Section 9.04 Arrtmdm4 Q~CI"CIWI Fail&. The City throu& the Bond Registrar shall notify 
tb 2007B Bonctholders, the Tbda Ageat, the Ebma&dq Agent, the LOC, the T w k e  and each Bating 
Agency of any pmpmd ameadmmt ofthe C d i t  FwiEty, which would adwmely flee4 the interesb of 
tlw 2QO7B Bond$olders or the l ' m k  Agent, and lgay comW thereto on rbwipt of rbe conseat of the 
C p , ~ o ~ a l I 2 p g ~ ~ ~ ~ & p w ! h l ~ h w 0 l l I d b e s o ~ b y t h e a c t i o n ~ t o b e  
~,pro~~ttre~@shallnot,Praitheut@conseaatofthe~~ofa~2007BBds 
Zhe w h i & w o u l d b e s ~ & ~ b y O h e a e t t o n ~ t o b e t s k e n , c ~ n m t ~ a n ) r  

wedd (@ dDacr. I* mount o f h  CrdkFacility, or (b)rrdvehtemofthe  
Credit Fad&, and pmvidqd fidsr, howem, that any a h g e  h the principal and intemst amount of 
2 0 0 7 F J h ~ % ~ & b f h e M F ~ ~ W h e 1 P e c t i w e e E y c l n ~ b y ~ C i t y a f a ~ g  
c o i & m t s i r m N & ~ w l ~ ~ ~ .  T h e C i t y i s w t ~ ~ t o n o ~ ~ 7 B ~ l ~ , ~  
ca~2007BB~1derstobenot i f ied ,orobtrdnrbeisconsentforanppropoaed~tothe  
Cre& Fmility or Rehbmwmmt Ageemen* which wauld net amiRdy && their interests, hcludiag 
any extem1an of fne Credit Facility snd any cbmge. in the fges pagable by th City pm'wnt to the 
Rebbmmmt e e b e m m B l l l E D d f l i e n t O f W s  
AppmdixBd~gtiae~~andd~tiesoftheCreditPmoik~this~Bshallrequirethe 
priorwriften~onsentaEfheCreditProvide%. T h e ~ i t y ~ ~ t h a t i t w i n w t ~ m e n d t h e ~ r e d i t  
F ~ o r R ~ t A ~ w i $ M ~ t t h e ~ o f @ L O C a r J n e n y ~ l c m n e r w h i e h w e u l d  
~ y a f f e c t ~ ~ o f ~ T c n ~ ~ ~ f t h e p r i c a ~ f t e m c ~ t  oftheTendaAgent. 

W o n  9.05 Erfhreffsas te thd&Ar,~&%~. Aay pv i i lp ion  of this Appendix B mgwdhg the 
cowentof,ar~dafhgtbeditgotionofHotIonby, &eCcCreditvidai$ ~ o e p t a s e ~ l y p v i d e d ,  
kBcctive if (I) the M t  F d t y  hued tkmby is no longer in effect and no amount is due and owiog 
under wrch Ctedit Faeiiity or (2) the Credit Provider hes m j & O y  M e d  to honor a proper draw un$er 
the Crectit Pwitity. 



SUPFIBMENTAL SERIES RESOLUTION 

Section 10.01 S@pphenull ssrC-ss Rtsdutlom Wt1ont Consent qf Qwners. The City may, 
~ ~ ~ t i m e & a t % ~ y t i n e , a d o p t s u o h n 8 8 0 l u t i ~ t i 6 ~ M h e r e t o a s ~ ~ ~ 1 ~ w i t h t h a  
tenns and provisions of* A p p d k  B and, in the opinion of the Tmtee, do not affect adverdy the 
intQGsf of the h e r s  ~ l ~ ,  withe& !hWka 

(a) to cure any ambigmi@ or f b rd  de&ct or omisson, to coneot or sum,lement any 
pviPionherein&may be i n c m ~ t  witb a n y o t h e x p r o Q i ~ ~ ~  orto& any other 
prcwisions with re- to m W  or questiotls atisimg under this Appendix B that shall be 
consistent witb tlae p m i s i ~ ~ s l  of ihis Appedi~B, or 

(b) to grant or confer upon the Trustee for the benefit of the Owaers any additional 
~B,~powm,authwityorditythPltnuayla~be$ran~toormnfdupon 
f l i e t i e O r t h e T ~ o 8 ~ , o r  

(c) to add to the mven%nts and a p m e n t s  of the City in this Appendix B other 
c o ~ t s a n d a g r e e m e n t s t h ~ t o b e o b ~ b y t h e C i t y o r t o s u m n ~ a n y r i ~ t o r p o w  
~ r e s e a v e d t o o r c ~ e d u p o n t h e C i t y ,  ineachinstttnce, only withtheconmtoftf LQC, 
or 

(d) to permit tha @fiioation of this A p p d h  B under any fedad statute now or 
h=e&rineffectoruwierany stateEheSkylaw,or 

(e) to provide for the issuance ef any Series ohthe 2007$ Bonds in barer form, or 

(9 to mtlke modifications in the pmvisim for the i s w e e  of any Series of the 
2007B Bonds under a bdenfry  system, or 

Section 10.02 Mod#?m&n oJS& ResoMon wrrk  come^# of Owem Subjeet to the 
tefm.9 a n d ~ ~ ~ ~ c o n ~  iDtW S e c t i o a , a n d n o t o t h e i l f f i g g , ~ t l i e ~ o ~ n o t l ~ ~  51% ill 

p . i . & & S B 1 0 , & o f ~ ~ . 8 ~ t f i a n  tlied&,frmntiffletotime 
~ & & . $ ~ f h i ~ ~ , ~ t o ~ ~ ~ ~  ~~~ ~. ~ g, to Oonsent to and approve the -** ~ ~ i f y a n d ~ ~ ~ a o o s p t a n c e ~  ~IB ~ ~ o f s u ~ s e r i e s r c s 0 1 u t i i g n  supp~emaa~he~eto as 

a ~ e ~ a ~ M 1 e & & C C i t y f o r t f ~ o f ~ ~ ~ ~ ~ ,  
adding to a lescindin& in any @CUIBT, .my ofthe tern or provisim5 cim@hed in ins Appendix B 'ix 
in any supplemental d m  reail- but Rathing herein ~ ~ ~ , M .  may be ~ ~ l g + m e d  as 
~ ~ ( a ) s n ~ i o n o f ~ m t u d t y o f t h e ~ o f o r t h e h ~ o p m y 2 0 0 7 1 8 B o o l d m @ )  a 
m o n i o ~ ~ + ~ ~ ~ f a g y a 8 0 m B o n d o r t b s ~ ~ ~ ~ ~ t b e ~ Q e o f ~ s t  
theneoo,orfc)thc~tiondapl~ofN&~e~8esother~any@~ matedorpemittedbythe 
B i a d b & o r t b e t % a i w M w t i ~  . . . .~ imy PO@% Bodd over any other 
20033 -4 ,(@) U'MOI~$~ b b ~ . ,  

M s u p p M * r t r - .  , m y b a . ~ s ~  w b m M b  y t b  Owners ofthe adopthands~oeptanoe d e n y  mppiematal series 
~ a e i d i a m m  10.01. 



The Trustw %hall, at the expense of the City, such expense to be paid solely &om the O p d b g  
Fund or fi.om any other available muneys, came. notice of the pmposed adoption of such supplqmental 
series mobtion 50 be mailed, pfsge inepaid, the W, the Cradit Pfirvidg and d Omm. Such notice 
shall Wetly lret f d  tbe nature of* proposed tapphmtal series resolution md shall state tbst copies 
thereef are on Be ab the pr id jd office of the Trwh for i q e c t h  by all h e r s .  The T w  is not, 
h o ~ d s r a b j e e t t o a n y ~ t y t o a n y ~ e r I q . ~ o f i ~ ~ ~ t o d ~ n o t i C e r e g a i r e d ~ ~  
%&XI, and any sUCh failim will mt && the vdidity c~f such supphmmtal series resolution wken 
approved and c m t e d  to as provided in this S e c t h  

B r h e n m ~ e i t y d e l i v a ~ t m t h e T ~ a n ~ o r i n s ~ l t s i n ~ g p ~ g t o  
be emcutd by the h e m a  of not less tba 51'16 in -gate psbi@ ~PMW of 2007B Bonds then 
~ t h a e m & s o 5 e d ~ a ~ ~ ~ & @ r e s o M a 2 w ~ & ~ t o s  
m&me& &dl re% to the prop& i?mposedlementrrl series resolution desorlbed ia such notice. and shall 
speci&alIy emwent to md approve &e adoption &emof in ~~~ the form of the copy themof 
x e f d t o h 8 ~ 0 h ~ , ~ t h e C C i t y m s y 9 i t ~ w t c h ~ ~ ~ r 8 8 0 1 l l t i o n i n ~  
such form, without liability or mpmsibibty to any Owner, whe&w or not wmch Owner shall have 
emtedsfiaeto.  

~h ~nnmtg ofnot legs fhpa 51% in ~?dncfps~ tmotmt of the 20078 ~ a n d s  
~ d s D g ~ v e ~ ~ ~ s e g t e d t o a n d a p p m d t h e ~ t h a e o f ~ h e r e i n p v i d s d , t o t h e e x t d l t  
ixmniwd by law, no 0.Wna h s  any right to object to the adoption ef such i?mposedlemntal taxies recralutiea. 
or tbOtj&to~of~~andproviSionscontainedttiereinmrhe~tion~f, or inanymanner 
t o q W o n t 8 e ~ B f t h e ~ ~ t h c r e o f , o r ~ e n j o i a o r r e s t r a i n ~ B e ~ & a n ~ t b e s a m g  
or fi.oIn taking my aotign plmlmt to the provisions thereof. 

CAI the won of any ~ ~ t a l  geEies xeshaiou pmuaut to the provisieos of tZds Section 
or Section 18.02 this Appendix B shall be and be deemed to be modified and amended in accorihee 
kmwitb, andthe&ve rights, ~ a n d & ~ g a ~ ~ t h i s A ~ B ,  theTNsteeanddl 
O w R e r s s ~ l ~ b e ~  ~ i s e d a n d e n f d i a a l l ~ p w s u a n t t a t h e p r o ~ o f  
thi-s Appendix B as so modified and amended. 

Section 10.03 1 0 0 Z 8 B m n 3 ~ s r C .  For pwpxm of this Appendix B, 29078 Fh& shall be 
deem4 to be "&d" by a sqplw&mtal mies 18901utlm if the sama adversely &W or diminishes 
the ri&s of Chmm a- the City or the righlts of the Ownas ia the secdty for such 20078 Bonds. 
The Tiustee may in its dkmetion detanb w h e k  any 20078 Bonds would be affeded by any 
&&&d&sndltnymh-WIB-vemk-dBEm 
Bonds, w b h t  them&* or tbmaikr athen- and deliwed imxmdes. The "S- is not liable 
for any such debaminah mde m good faith. 

Section 10.04 Exdaieon qJ;r087B B d .  20278 Boarls owlled er held by or for thr, acmunt 
ofithe city shall not be deemed Qu-g 29078 Bond8 for or plnpose of any CQnSent or other action 
or any caleulakion of Outsbnding 20073 Bonds pvidsd for in this Article, and City as of such 
200flsB~~notenti~to~or~any&~oaprovidedforinthis~le. Atthetimeof 
any~toroo(hraactiontskeaundegWMlq&Ci~9haW!~~heTnrstGefi&ofthe 
Finanoe Dimtor, on whieh the Tmtee m y  rely, describing & 200m Beads so to be exchdd. 

W m  IOLW ,qfTrr~tss&G@UffPwtk*Alliak TheTrusteedthe c$@ w .  @&@b..w,w in wb& Q aay proposled -1-M 
~ F % . 1 ~ i i l ( W o n a . g 4 ~ ~ m ~ ~ m ~ c a r O a i n c d i s ~ I e , ~ c o n s i ~ ~ p l n p o s e s o f  
w h  hshimd, tha d sf* City? the ri&b an& i&r&s of the Owners, and the rights'-Obhgsh 
a n d ~ ~ ~ f & e T r u s c e e .  ~ ~ i s & @ r e o e i ~ ~ m d i s i l l y ~ ~ ~ r e l y i n g o n , t h e  
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opinion of comsel approved by it, who may be bond counsel for tlie City, as conclusive d e u c e  that any 
such pmpd  supplemental series resolution does or does not comply with the provisions of this 
Appandht B, and that it is or is not proper for it, under the provisions of this Article, to accept such 
suppitmental wries re~~lution. 

Section 10.M Coment of the CraditIhvidw, Qid#ficdSnre@ BondProvWrr and LGC 

(a) Sa long as the Credit Facility is in effeot and the Credit Prwider has not 
de&tdted theremder, (1) the comeat ofthe Chiit Provider will be required to amend, modify or 
~~t &is A p p u h  B, aad (2) the Credit M d e r  is deemed to be the hele Owner ofthe 
2087B Brmds for the pmpose of exmdsbg any voting right or @vile@ or giving my consent or 
,dindon or taking any 0th d o n  that the Ownas of the 2007B Bonds are entitled to f&e under 
theBondOrderorthisAppendixB. 

(b) Any provision of the Bond Bond or this Appendix B expressly r e o o ~  or 
&@tsinorb~~i14edSuretyBondProviderrnaynotbe~dsdmanytnrnmer 
which affeots the rights of the Qualified Sfuety B o d  Provider without the p$or written consent 
of rke w e d  S m  Bond Provider. The Surety Bond Provider reStTW6 &right to 
o bargetheCLtya~fmmy~oasentor~tehheBbtsdorthis~Bor 
re4atm.I &mcing dpoumenPl long as the Qudi5ed Surety Bond is ouMmding. Unlms 
otherwise provided in this ktian, the Qualified Surety Bond Provider's consent is Pequired in 
addition to OwneP caosa& when q & d ,  for the following purposes: (1) d m  and 
bf any qpkmntal resoWon or any mmxbmt, supplemat ar h g e  to or modification of 
the Ban$ Q&r, or this Apeendix B; (2) muoremowl of the Tm&e and selection and appointmat of 
aary 8 w c w w r  fmbq end (3) initiation or qpmal  of any aotion not described in (1) or (2) above 
which requires Omex cement. 

(b) The consent of the LGC is leqpirad to amend, modify or supplement the 
pxxwLsi0118 of Sixtien 11.01(b) of this Appdix B or provisions relating to A u h r k d  
%-or* MtrximumRate. 

[End of Article X] 



(a) If my 2007B Bond is not pmted for payment when the pimipal thereof 
beanies due, &%herat maturity or otherwise, if moneys d e i e o t  to pay sucb 2a07B Bond have 
been deposited with the Tnraffee, tbe Trtrstee W hold such lnoaeys, withe& liability to the City, 
auy Btmdlm* or any other pcwpn for intms@ *on, for the benefit of the Owner of mch 
2 m J h d .  

(b) Any moneys so depmted wlth ad bld  by the TNstee, due to non- 
of2Q07BBolida,~tbe~andappIiedbgr~Tiusteeinaeoordanc~with~(111~of 
theBonaOrder. h y m o a e y t h s t i s s o e e t a s i & s r ~ d f h a t r e m a i n s u n ~ ~ b y t h e  
Owners foraperiodof fiwandone-balfyetm a f t e r ~ p a ~ t b b e c o u w d u e a n d p a y & 1 e  

be $.eated ano a b a a M  pmp&y & N.C.G.S. 8 f 1-53, snd the Tmtee or T& 
~ b d l l e p o t d ~ ~ 7 9 r i s ~ ~ t O t h e $ s c ~ F M d ~ g t o ~ ~ ~ o f  
N.C.G.S. 8 116B. ThmAk, tk h a s  may lodr only to the heheat F w d  for papayment and 
thenonly ~theexkmtofthe8nwuatgsoreceivedwi&outany m~fhereon,sndtheCitysnd 
the~orT~Agentwfllhaveno~b~tywithrespectto~tnoney. 

Sccfion11.02 N&. TheTtu%teeshallmailn&oetoeaohRatiagAgencythen&gthe 
2W7B Bmb ~f the ammmw of any of the fo lhmg -ki of whi~h it haa sdnal knowledge or has 
beenimfcme& ( 1 ) a a g ~ ~ o r s ~ l ~ ~ ~ B o l l d O r d a , t h e P o l i c y  ortheSeries~1uti04; 
( a ) a n ~ ~ o f ~ m m ~ o n ~ 0 r ( 3 ) ~ e x p ~ ~  

. . substimm or 
~ ~ o f t h e ~ F a o i l i t y .  Ai lnot ioeg~orartthoaizedtobeirj7 len$, theCity , theT~the 
Bond E E ~ ~  tbe Paying mt, tk Adion Agent, the bk-Dealer,  tbe Tender Agent, the 
l k e t s w e  Agent, the Credit aovider, the Qtaallfied h w t y  Bond hvider  snd the Rating m i e s  
pursuatut~~~AppenmaBbheinardtiaig;dmustbesentby~stered&e~mail,~~ 
mdwmxl, wag&d pi* carriert with &Every obsrgtS rahmed and aclmowl-t d oflivery, 
or by E l d i e  Means, to the following ddms8e9: 

lfto the City: 

City of W&e 
600EastFetntBStrcet 
W o t t e ,  Nodth Carolina 28202 
Atttmtoxx Director of Fimmce 



Ifto the Tmtee: 

U.S. BeakNat id  Association 
214 N. Tryon Skeet, 27th F l m  
Charlotte, North t h l i n a  28202 
Attmtbx CoEporccteTWWces 
Tekphme: (704) 3354559 
Facsimile: (7'04) 335-4676 

Antbac hsursnoe c3xpatim 
One Sfate Street Plaxa 
1& Fkar 
ElswYl&NewYoaklO(W1Q 
Attn:sLrmihee- 
Telqhe:  (212) 668-0W 

Moedy's Invecrtors !%mice 
99 r i%lmhSM 
NewY&NewY& 10003 
Attenttm W b b  F M e  Deptmcnt Rating Desk 

S t a n W  & Pow's Wings Services, 
a Divida of% M&w-Hill Companies9 he. 

55 Water Street, 38@ Floor 
New York, New Ywk 10041 

If to Fitch Ratings: 

Fi* h. 
Ont State straet Plaza 
New Y* New York 1m 
Am: Municipal Finance h p t m m t  
Telephone: (212) 90W500 
Fax: (212) 4804421 

If to the Broker-Dealer, at the addrew &e&m indicated in the Broker-Dealm Agreement. 

Eta the. Tendh Agent, at lhe. address t h w h  indicated at h time of the appointmGnt themof. 

If to the Remddng Agdnt, at the address therefor indicated in the Remacbtif~g Agmmmt. 



if to the Credit Provider, at the address therefor m u t e d  in the ReMnmment Agre-t. 

No- any cm&wy provision ~wtained hereio, the City $hall mHy the Rating 
~&mBtlieLI;GCof(l)any e x ~ i o n , ~ o r t e m t i n a t M a o f t h e R e i m b u t s e a R n t A ~  
or e m  of an Alkmte C d t  Facility, (2) any redemption of any ofthe 2007B Bonds (other than 
m==tb s* firnd p l~v i shs )  ea de&wwe or manlfatmy tender oif any 29073 Bonds, 
(3) amgmvsrsionsfh IutmsstRatePCtriod, ( 4 ) a n y ~ i n t h e i d k d t i t g o f t h e ~ ~ g ~  
theT~~ent,&~orthePaJriofE~~(5~anysmsldteanttotheBondCkder,theS~~ 
R c s o 1 ~ h W X 1 7 B ~ & ~ ' t ~ t h e W t F d t y , h ~ & g  
Agmmnt, the AuCrion &mt Agreement, or the Broker-Realm Agreement. 

Seotisrtll.0'3 S d  Cclpadifes An* in this Appedix B to tfpe mntr8ry 
notwithstamling, the same entity may serve h m d e r  aa the Trustee, the Tender Agent, the Credit 
hvider  and the Ramkthg Agmt rtnd in any other ombination of sach caplraites, to the extent 
pmirtad by law; pviakd, however* that the fotlowhg qmditbn.5 and re@mmts apply whenever €he 

errti@ ~~~ a& aa the Pnd the Credit Prorider (the "?hrstsaN==rCit Brovidm 
I m w n  '9: 

(a) Pmmptly a h  a d  0s of June 30 of each ycer, the TmsbdCrdt M d e r  hstitution 
shall pmvide b the h d  Government &mmi&on af the State of No& Camha (the "U;C") the 
follow&@: 

(1) A certification that the procedures amtmls the TrustedWt Provider 
Mtution rnaintah =are adequate to man%& p&arial c01lfifiBi of inkre& and 

(2) Ao-tfiavlngofwhMNorthCarolind,financinBinhitis~inadud 
capacity md identifykg saoh eapmities. 

(b3 The T & M t  Provider h&tutiicm must, within 60 days of receiving any sort of 
notice ccmmnbg my -pending or heatmed &mt the T~stee/WtProaidg M-ituticm in its 
capacity aa ikastee, Credit Rovider or both, h the 22907B Bonds, provide such notice and related 
dacumea* to the LGC. The T r u s t d ~  Provider Institution also noti@ the LC& 
hme&+ly ofaayfai~to~ormorauydRfaultin i i $ ~ i t y a a C t e d i t P E Q v i & f a t h e  ZO07B 
f h d s .  

(0) In addition to h pvbions of Section 803 of the Bond Order regardmg removal of the 
T r u s t e c , ~ L L Q G , m i ~ s o E e ~ o a a n d & m y ~ , ~ t h e p o w e r t o r e m o s t w ~ t h e  
rephment ofthe Trustee by giving 30 days' written natice to the T-, the W t  Rwider and the 
City; providad, howeyer, that such removal d l  not be e M v e  until the appointment of a - 
~ ~ & f e r t h i n ~ c m 8 0 3 o f t h e B o n d Q r d e r .  

s&im 11.64 . Atryheading~ttre*tofthecccvertl l~oleS~f,rm8my 
table of con- or maTgrnal nobee to cqi& hereof, are solely for convenience of reference and 
d o e s n o t c ~ a ~ a f t h i s ~ B o r ~ t i ~ ~ m e a n i n g , t i o n a r c f f ~ o t .  

W o n l l . f B  Appl fwh  & Linad Loccd Coamt- The City Council hereby 
& e s & e ~ i b ~ t o % L W t o w U t b e 2 g $ 7 B B a n & a t ~ t e & r t n d w i h u t  



advertisement in aocordance with the provisions of Seetion 159-123 of the General SatUtes of No& 
C a r o h  

M m  11.06 &mwd OfAmwni of2Qa7B B o d  a d  Infcresf Be&. TIM Finance Director 
ishmbyauthorizRdandd&eeotedto~vetheac$ual~~~1t 6f the2087BBonds and each Sinking 
Fund Redpkwut for the 20Q7E Bonds to be issued imder this Appendix B to the b i t s  specifkd in 
won2.01 .  

Swiion11.LI7 Appro& of Q@chd tiktemw a d  lheamma Tile City hereby 
a p ~ a n d ~ $ i t o ~ ~ i a l d ~ b a t i o n o f c o p i m o f t h e ~ & l S ~ ~  theBond(Xder,the 
Senies Wesolution rmud thb Appendix B by fhe PWtOh&9EFB in o a n m t i o n  wif& fhe public oE- of the 
ZOe7BEm&. XanyoftheMa~,City~dPinsllce~kherebym~anddirecfed 
to complete, execute and deliver the Official Statensent relating to the 20078 BonCtS, the Credit Facility, 
~ ~ h a s G ~ 9 n d t h c ~ ~ ~ k ~ s u b s t a n t i a l l l y t h e f o r m o f ~ ~ o f e a o h  
p t ~ & e d a t t l d s ~ ~ ~ ~ ~ w i t h s u c h  and%ahm, and M o n s  tw the Finenee 
Direcb~, with the advice of camsel, may dmn ne- and appqrhte; such executwn and delivery 
shall be c~nclusive evi&.nee of the appro& and authorization in all respects of the farm and canttslt 
tlumd 

Section 11.88 A&Ibomnfar C M k r h .  

(a) The Finance Direotor and ofher offim, a m  and employees of the City and the 
o f f i o e n , d a ~ o f ~ T m t e e w h e r s B y ~ a n d ~ ~ t o h ~ a c t s s n d t h i a ~ ~ o f  
Urem by the pmvisim of the 2007B Bonds, the he Or&, the Series Resolution, this Appendix 8 and 
b P u r c h a s c C 0 ~ ~ f o r t h e f u l S p u w t w a l a n d ~ p a f ~ o T t h e t e 7 m s , c ~ ~ ~ ~ p m ~  
a n d ~ a f t h e ~ a n d a h t o d o a l l a o t s d ~ p r e q u i r a d o f t h e m b y t h e ~ ~ o n s ~ &  
Afrpendrx B, inaluding the ~~ of any fces and expenses in corm- wirB. the tmrmdm 
d@xiit&sinwithaheexpecWi~~~&at s u c h f ~ s r t l t d ~ s w i l l b e ~ u r s e d t o t h e C i t y f i r c r m  
200'18 Bomf prooeed~. Swbjeot to 8- 10.06, the F h c e  Director may make any change, ammdment 
o r O t h a ~ ~ 0 1 ) 8 ~ t h e A r b : c ~ ~ , ~ a n d V o f & ~ d i x B a e c e ~ t o ~ ~ a m t i n g m b  
2007BBonds. 

eh) The Mayor, the FFinance Diresol; the AirpwZ Mmager, the Auport Attorney, the City 
Attern*, the City Clerk and any Deputy City Clerk, or any of them or their deputies., are fmther 
a u b r h d  and directed (without Ihilimitation except as may be expsessly set forth M) to employ and 
~ t e a $ v i s a r , b Q n d ~ o u n e e I , F w t l p e l , ~ ~ ~ t g , ~ t o ~ s a e f i a c t i o n & t o ~ ~ ~ ~ r r t r d  

~ i t n ~ ~ h ~ d e e d s , ~ ~  o r b t k ~ a s t h e y ,  
with the adbice o f e t ~ ~ l ,  m y  deem necesssry and m t e  to e f k t  the twmhoi conbmplated 
by the Bond Order, the the Resolution, this Appendix B and the Purehase Contract. 

Sdon11.09 A ~ o f D & e a ~ l h r s t e e a s P q y i s t g A g e n t  TheTmsteeshall&neits 
a c w  ofthe duties and obligations imposed upon it by the Bond Order and the Series Resolution as 
Paying A@ haeunder by executing and delivering to the City and the W t  Provider a w & b  
acwce- f .  

Seetion 11.10 H-% Jhcept as otbwhe provided herein, whenever any payment ar %tion 
to be 61 taken heretnr$ar shall be W to be due oa a day which is not a Business my, wwh 
~ ~ o k ~ S h a n 6 e ~ o r . L $ b a n o n t h e n e x t ~ I ~ g B w i n ~ b y ,  andsnchextmsionoftime 
s h a H b e i n C l W i n ~ k r t e r e s t , i f a n y ,  i n o d o b l w i t h s u c h p a ~ o r a c t j o n .  

CLT .- -. 



23, a807 
l b d o t h  Book 40, Page 850 

Section 1 1.1 1 Repinam& @ Bond Bsgisaar or PoJting Agmf If the Bond Registrar or 
Paying Agent initially appointed under this Appendix B resigns (whether before or after the issuance of 
any 2007B Bonds), or if the h c e  M t o r  reasorurbly debmines that the Bond Registrar or Paying 
A w t  has became incapable of perf- its duties hereunder, the City may, on notice mailed to each 
Ownm of the 20078 Bonds, if any, at suoh Owner's address last shorn on the r e ~ ~ o n  records, 
appoint a swcesm~ Bend b & s b r  or Paying Agent which me& any requkemmt set forth in the Bond 
Ordes, bl ing the prior by 'the L W  of a s m  l e d  Regisbar. No resignation or 
dismissal of the Bond Rep;isttar or Paying Agent may W e  e W t  until a successor is appointed. The same 
irdbtioa is not required to serve aa both Band Rqistm and Paying Ageat hereunder, but the City baa 
the ri&t to haha the rhc srmnttutim serve as both Bond Registrar and Paying Agjent hereder. 
Whenever in Apaendix 3 the BondRegistrar or Baying Agent is i w d  or ref& to, such provision 
is deemed to inolude my suocessaa of the Bond Reg&m or Paying Agent, repctively. 

Section 11.12 Amendments to Bond Order ASecting Cred PtwWw. Anything herein to the 
contrary notwithstanding, an aamdmnt to the l e d  C)rder or this Appendix B alterinp: the he@ and 
duties of the Ciedit Provider thereunder or hereunder or otherwise a$verseb affecting the Credit Provider 
requires the pria written atsent of the Credit Provider. 

M o n  11.13 Bwisbtts Rclulfkrg to L6C. The proviBiom umtabd herein relating to any 
notice to, appmval ef w other d o n  by the LGC may not be ameoded, modified or suppEemmted wifhout 
the pdor mitten consent of the LGC. 

(a) 131e City will send the following notices and information to the Qualified 
Srrrety Bond Provider at One State Street Plaea, New York, New York 10004, Attention: 
S u s u s k  Department: 

(1) as soon as practicable after the filing thereof, a copy of any 
fuumoial statement of the City and a copy of any audit and annual report of the 
City; 

(2) apwh additional is&@an iw lmcy d 1 y  request; 

(3) aoopyQfanyn&~etobegi~entotheOwnasofthe2007B 
Bondsa b l d &  +ut lin$&tiq, nab of ,any redaqtion OF ot ddfertntnce 
af2QOlB E d ,  aad.any d M . t e d e d  pqmant t o h  Bmd OEdat or this 
 la&@ the m&ty for f$e 2fj@m -&, md 

(4) n oopr of all infonnatim or notices r e q W  to be prodded or 
given by the City under the City's contiuuing diffilmure obligation w-en 
MdaSeetion 11.17. 

(b) rite faltowiag notices shlllt be sent to tlpe QwMd Surety BBnd 
Pmvida at One Stllte Stwet Plaza, New York, New Yo& Looorl, A&mth General 
C 0 ~ l  mice: 

61) nd&&on by 6he Trmlw of sny f s i h  of which it has 
lurewle&ge o f h  City to @de reim&no&x or certificates; a d  



(2) notwithstanding any 0 t h  provision of the Bond Order or this 
appendix B, the TIUS& or the City shall immediately notify the Qualified 
S ~ B o n d a O v L d a i f a t m y  ~ thereare~e ientmoncys toraa lreany  
papeats of principal d o n  inWest as requid and immediately on the 
occurrence of any event of defavlt uuder & der Order. 

(c) The City will pemnit the Qusiihcd Sarety. Bond Rovidez to d i m  the 
affaiis, ibmee8 ad WOWS of the City er any information the Qualified Su&y Bond 
P r o ~ ~ t l ~ a y ~ l y ~ ~ t B e ~ ~ f o r t h e 2 0 0 T B B a a k d s w i &  

offim ofthe City. The Tmtee or the City will permit the Qwkfbd S u m  
~ B i r r c l i d e r t o l i a v e ~ ~ e e 8 % . 6 o t h e ~ ~ ~ ~ o e d w i t h t t i e ~ o f t h e  
20@7RBon$sspndhaPe ~~and~copiaofdlboolrsd~re-law tothe 
ZOO73 Bends at any reasonaMe time. 

won 11.15 At?cejWBoc 4 kbuQ&b t$l%r&w Ce- i@pWQl # # A d  The 
Purchase Conkact providing for the Bale of the 2007B Bonds a u h r k d  hmmmk m 8ubdanhUy the 
f ~ ~ t e d a t t h i s ~ i s ~ ~ ~ & a n d a c o e p t e d b y t h e C i t r , t h e a w a r d d t h e 2 0 0 7 8  
B o a d s b y t h e L W b o t b e P m c ~ a a ~ ~ f o r t h e 2 g Q T B ~ , e a d ~ b e ~ a y o r o r C i t y  
~ , o n o t h g ~ ~ o f t h e C ~ ~ m ~ a n d ~ t o s p p r o v e  
additional P u r c ~  at any t h e  rtnd to execute the Purchase Contntct on tbe W a n d  in t$le name of 
the City at suob time asmay be &xmi&by theMayor, City Mtxageror FiBancelXre~ktr, a d  =to 
entar into tke Pmhsw &t~& as provided in such agreemat, with such dxmgw, vnriatim omissions 
a o d ~ s s r v n p o f f i c & I e x ~ ~ h ~ ~ ~ .  Theexwutiontbgeofbysuoh 
ofMab d t u t m  d e v e  e s i b  of 4 approvat. 

&%ic%n 11.1!6 scl&as sfBnh*.BsaJer ~~~ Tfie City, haw c o n 8 i M  tbe 
r - b  of tk Fitmme Dhdc~~? h e b y  C1) ihds that the firm ofU3t4 &mities LLC pos%ess 
'the@scneoe~wpgfolm~~~~asB~-WaamdAuotton~tobheCidyin 
~ t i o n * * Z 0 0 7 I ) B o n & & & ~ ~ M i n * ~  , , 

~ a m ~ , ~ . o p ~ t i e a t i m ~ l e ~ ~ ~ ~ t h e - ~ s ~ o f B ~ s  
(2) a p p w m  the Wcqtim of, and -tract with, such tInn as Brok-Dealer and Auetion Agent in 
c o n n c @ t i a n * * : m M d * - B .  

Section 11.17 CedrniAg ~~~ The City agew, in acocalanoe with Rule I5c2-12 (the 
"Rule") pmdgtd by the Securities d Isxehaage Chmdwisi~a (the "SEC3 and for the benefit af the 
registeredowaeraend~hnhiom~&~mmBon&,as~~: 

(1) by not Iater &an seven months sfta the end of each F i d  Year to provide to 
each n a t i d y  recognized municipal iweurith mpwitotp ("hrRBqS;IR") and to the atate 
~ t i o n d e p o s i ~ ( " ~ 3 ,  ifsay, fortbe State, ineachoaseas W g m t d b y  them She 
audited fhmbl statemats of the City for m h  F i  Year, if available, prepad in inadance 
with Section 159-34 oftbe Cheral S f a m  o f N d  Carolina, as it may be amended fkm time to 
time, or my s u m  statute, or if swh at&d fmancQal stakmmk ase net then availaMe, 
~ u d i ~ f i t E a n e j a l ~ & t h e C l t y ~ ~ . h E ~ Y e a ~ t o b ~ ~ s u ~ t l y b y  
aadi~fiasadial~&bheCitybbMdwithinlS&sgaftasuebauditedWiaI 
~ t s b c c o m e  adable  fer & h h t i c m ;  

@ ~ ~ ~ ~ ~ ~ ~ ~ g f f E T ~ e g i l o f . c g o h ~ F ~ Y ~ t O p l g v i ~ b o  
esefi.=m 4 b  he m3 if:any, the M ad &F&WI dab as eFr &not earlier than * & o f $ M m w l y @  f&-* w o f m m  b1& & & .oapti- in * 
mipl m t  && daadd on *about A*, 2007 relating to the 20073 Bonds (the ''-1 
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St-'') identified in the Puts& C o n M  to the extent such item are not included m the 
fmaucial statements refarad to in paragraph (1) above; 

(3) in a timely manner to each NRMSiR or to the Municipal Sectnities Ruleamking 
Board (bae "&%%3'3, and to the SlD, if auy, notice ofany of the fallowing events with respect to 
@le m07B Bonds, iflnatmid 

(a) princip.1 d M payme& delingtllenciw, 

(0) m ~ ~ m e d  draw8 on the semim merws reflecting h c i a l  
d%Cmes; 

(e) &Won of any edit or liquidity preuidew, or Orir failure to 
Morm; 

(f) adveme tax ophhs  or events aEc0hg the tax-exqt status ef the 
m7EBonds; 

(h) call of any of the m m  Bonds for redcmptm, except msn* 
smlfinp; h d  redetnpw; 

(i) defeasame o f  any of the U)O7B BQ~& 

T h e C i ~ ~ W i t s m ~ g l l n d f f ~ s ~ Q i n t e e d e d t a b a k h ~ B t ~ f t h e  
~ m m d t h e W o m b ~ ~ f t h e 2 2 0 0 7 B ~ a a d i s ~ b l e b y f i e T ~ o r b y a m y o f  
them, incIuding an 80th ftx speoitb PeFfmance of the Ci's obligatbm wder this Article, but a 
Mure to coq& dl not Lw an evmt of & f d t  mhr Section 802 ofthe Bond Order and wilP not rest& 
ind~ticmofthepaymmtof.bhe2OQTBBands. A a a o t i ~ ~ m u s t b e ~ ~ h e d a a d ~ ~ i a  
h ~ e r ~ n t , o i d e d i n t h i s l ~ h f o r t h e b e n e f n o f d o f t h e ~ d a a d o ~ o f t h e  
rn7B Bond$. 



(1) any such df icat ion may only be made in connection with a change in 
cinmmbnces thal. an- fmm a change in legal mpbments, h g e  in law or change in the 
idatity, n&ture or status of the City; 

(2) the inknation $0 be provided, as d e . d ,  wodd haw complied with the 
requhmts of tb thede as of tib of the 08ticial Staknmb, a t k  talring into acoount any 
~ o E ~ o f & R R v I e a s m N a s a n y c h a n g e 8 m ~ ;  

(3) any such nmdifatlon does aot mtahdly itup& the iMarest of the Owners or 
t h o b s n ~ ~ r t s ~ d b y & e T ~ ~ B m d ~ o u n s e l o r ~ t h e ~ a p p e o v i n g w ~ o f  
~eOwmeasofamaj~in~oipalafno~ntof~2007BB~pursnanttoS~6.02ofthis 
/?&m&x 3. 

Any mual fhewhll i n f d m  ~ ~ g ~ e d  opewting &trl or 5 m a  irifwtdon will 
~ l a i n i a ~ f ~ n a t h e ~ f o r t h e ~ ~ l u z d ~ h e t o f t l E E o h a t l g e i n ~ ~ ~  

The pfovi9iom of fhis Article termbate cm pa- or provision having been made for pa- 
i n a ~ ~ ~ d t h & R u P e , h i n o o f h 4 ~ o f d r t a d i n t e r e s t & 2 ~ 7 B B B n d z .  

The City may c-iy with the mdert&hg desonid above by trammitt- the required filings 
d n & c + ? ~ t a D B . ~ ~ l ~ U S A i n ~ d i t s &  d procedure8 so long asthst &dfw 
&ie&ag@wch satisfies the Rule. 

p d  of Article 



CITY OF CHARLOTTE, NOBTH CAROI;INA 
V-LE RATE AIRPORT REVENUE BONDS, 

SERIES 2007B 

No. BB-1 $I I 

RATE D A ~  DATE W m  DATE CUsIp 
Vmriable 1 I 1 

RECIS'IXRED OWNER: CEDE & CO. 

The City of Charlotte, North Carolina (the "Ci@*'), a municipal corporation of the State of North 
Carolina (the "Sate"), for d m  received, promises to pay, but solely from the wmes and in the manner 
hereinaRer provided, to the Owner named above the Principal Amaunt stated above on the MatutiQ Date 
set forth &om (or earlier as hemidk  described), and to pay such Owner at the addrese as it appem on 
the registdon boolts kept by U.S. Bank, National Associatiion, the Registrar, the Trustee and the Paying 
Ageut for the 20078 Bonds (the "Registrar, " the "Pq&g Agent" and the "T'tee") ,  on the Record 
D&, intmest on such -pal b u n t  at the helnterest Rate set forth above from the Interest Payment 
Date next peding  the date of authenfication (unless such authentication date (i) is before the 6rst 
Interest Payment Date atellowing the initial delivery of the 2087B Bonds, in which caw interest shall be 
computed from such initial delivery date, (ii) & a h  a R e e d  Date and before the subsequent b s t  
Paymeat Date, in which case inrerest shaIl be computed from the subsequent Inkrest Payment Date, or 
(a) is an Werest Payment Date, in which case inkrest shall be computed h m  such tw1thentication date; 
provided, that if interest on the 20078 Bods is in definlt, 2007B Bonds shall bear interest fPom the last 
date towhichinferesthas beenpaid) until theprincipal hereafahsn h b e m  paid or provided form 
accordanoe with Appendix B laeneinafter referred to, payable, on euch Interest Payment Date. The tam 
".Werest Paymen% Dcde " means with mpect to Multi-Modal Bonds for any Weekly Rate Period, the first 
Business Day of each calendar month, the date on which Bank Bonds are remarketed and, if applicable, 
purohwm-4 from the b e t  Provider, the dadate on which the appEcable Mult i -Ma Bandrr become subject 
t o ~ F F i x e d ~ P e r i O a , a n y d s t e a n w h i c h ~ h M d l i ~ ~ b a o Q m ~ t o m r m d e t o r q r  
tender, and the maturity ox redemption date of the applicable Multi-Modal Bon& (3) with ~ s p e o t  to 
Wti-Modal Bonds for any Auction Interest Period within an ARS Rate Period, the day following the end 
of each Auction -st Period, any other Interest Payment Bate for ARS Rate Bonds designated in 
writing by the City to the Auction Agent, the T@ and the Broker-Dealer, and any date on which such 
Multi-Modat Bonds beoome subject to mandatory tender, ((4) with respect to any Bank Bonds, each date 
set forth in the Credit Facility; (5) wi& respeot to Multi-Modal Bonds for the Term Rate Period, January 1 
and July 1 of each yew, and c-g with respect to any Multi-Modal Bods while in the Term Rate 
Petiod, the January 1 or July 1 following the beginning ofthe Tenn Rate Mod as sM1 be detamined by 
the City at or prior to the umvef&ion of such Multi-Modal B d s  to a Tam Rate, and in all m e s  on the 
day &%ring the end of eaoh Term Rate Peried +x demption date of such h d s ,  and (6) with respect to 
Mlti--Modal Bonds for tb Fixed Rate Period, January 1 and July 1 of euch year, and coatmen* with 
raptst to any Mulb.-i%&l Bonds while in the Fixed Rate Periods the January 1 and July 1 following the 
beghhg ofthe Fixed Rate Mod as ahaM be determkd by the City at or prior to the conversion of such 
Mdti-Modal BonQ to a Fixed Rate, and in all cases on the maturity or demption date of such Bonds. 
The priacipal of and redemption or Pmchase Price and premium, if any, on the 2007B Bonds shall be 
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payable in smh eoin or ourremy of the United States of M c a  as is legal tender for the paymeat of 
public and private debts to tbe Owners at the Rincipal Office of the Paring Agent in Matte, North 
Carolina onpwentation and sunenda of the 2007B Bonds. 

pre 2MMB BONDS ARE sPwm OBrnAII[Oh'S OP rn an'. THE PRINCraAL OF, PREMTUM, IP 
A N P , A N D ~ O N T H E ~ @ ~ ~ A R E N ~ P A Y A B L B F W O M T H B ~ F W O P T A E C I T Y ,  
NtB ~ ~ W N S m ' i W X  AWAL OR MQW&BU &@@E, CHARGS,. LIBN, OR B N q  UPON ANY 
OF ITS PaopEan  OR UP'QA~ ANY 0p:m WMP,, RECEIPTS, OR REVBNUBS ~ C B P T  m s  WWHECH ARE 
~~~ 

. EUBtBEI . m Pi9m .WBU (HjREINMTER DEPlNEp). TklE -6 hFOR 'm TAXING 
~ ~ ~ O F ~ ~ ~ . S T A T B O R ~ ~ ~ P ~ ~ D ~ ~ F O R ~ P A ~ O F ~ B R I N C I P ~ L O P , B ~ ~ F  
m, OR m T  Cihf 2g0:m .]ilw, ANp Op TmS 2 m  B m  m, W T  

C O ~ R ~ ~ E X E ~ ~ ~ F ~ T ~ P O W R B Y  TIIBSTAT%OR'FBECPIYBR~.FQR~.~TU~E~FANY 
OF m PROPIZRTY IN  CHON rn ANY D ~ A U L T .  

~ ~ ~ B g a d s ~ & ~ ~ & l & b y ~ o f a b k . e n t r y s q w t r a n ~ @ &  
SecwitksDepitory. & ~ i o f t b e d w ~ m M ~ i n t b e A p p e a d i x B t o t h e W  
Wuti~n, .%he shall authea@oate one U)67B Bond registered in the name &f the k d t i i e s  
Dep&tory ?&mime,, and issue swh 2W7B Baad te ths S d t i e e  Depository to be ~hmaobilieed in its 

pui.&+ && $% we I- eamy, New ilork, New Yo& C'fDT") jra act@ 
-@-, s ~ ~ ~ ~ ~ d ~ ~ & g ~ , & y ~ & & ~ .  tobe ~ b ~ i n i $ c u s t o d y  
pufiFuadttetbeheTcllePlpmdmsofDTC. ~ , i n t h e e v & ~ U K ) ' P g B o a d r , s t e i d t o t f i e  
o w a e r s t $ g e o f i n b o n d @ h . ~ 4 ) ~ n n m . & h e ~ w i U ~ ~ ~ ~ l i o r e r ~ t b e ~ n e v a  
2@om B o g & & * . ~ ~ e q u a l t g , f b e  ptiacw 8mD& stf 20039 then 
O u t a e  Oms t h e ~ p n t l ~ o f t h e Z J Q 7 B  geadrnot kfdbymesns of a ~ - e n ~ ~ t e m ) ,  
~ s ~ ~ l $ e ~ ~ f ~ ~ ~ ~ ~ ~ f b e ~ . ~ ~ ~ h & b y ~ ~ ~  
bp~daoaysndtbe ~ ~ ~ ~ t o r y & U ~ ~ s u c h 2 0 0 7 8 ~ ~ d ~ h e l d b y i t t o t h e T m s b e  
f o r ~ m ~ & @ " ' , f j c f f l ~ ~  . ~. 

W m y  ~ 7 & . ~  yeWbytneansofabodc~ .sys tem,  swhboo1-er&ysysfemsrIll 
evidence bcn&Teid o e  6f tk. 2007B Bonds so held (my as m b l e ,  @tiom held by the 
S e ~ d i w  llqe&b$s P d c r i m ,  'befibid cmyxuhip W t g  ~~~ int the recaBs of such 
M ~ j h A l p ~ ~ m .  ~ ~ a n d ~ f a s 0 f ~ ~ ' W b e ~ o n  
&g% op #& -&E m t a t y  (sad, as. @&1e, ib to & 4 
p m e d  eetablished by the Sae8tit&s hpdory ,  grid the Registtar will provide the !houritie$+ 
r q m s i i  with all infa~matim Geqwiied for wrchpqK!aes. The City* the T!mi?&e,the Peying Agent and 
6~ *,-6a. 
&&r ~ ~ . . ~ . ~  ,- ~~ . w,N&,w&&,m , , . . . . . 
a u C b  hi& 6% ssul -Wst~~t en, the 2007B Bonds, '(6) & and (iii) .*. T& of principal, 
intereat a3ld PUrow P+e p-ts to beneficial owne~s of the 2007B lhds  w held be the 
m s l - t n l j t y  of* ,&&ti@ D@Eory (or, rn ~ I i m b l e ,  & 
beneficial a=). Ttte C i  the T-, ,#he Payin$, Agent 9nd the will net be mpasible or 
liable fw 4 mfers of paymats or for mainainhg, supavising or reviewing the ream% maintained 
by the S @ k  Depwitmy, tbe &&tie$ %ps&ry N d e e ,  the t h e d c s  ~~s Pdoipnts 

W h i l e t h e ~ ~ ~ ~ ~ ~ e e i s &  
* ~ & g & f ~ ~ e c o g $ i n e d , ~ # ~ ~ o f  

ehall & ma&h &&the 

W(1) lWC-s,n& to c09&ue to act as WWBS c k p s h y  for the W7B Bavlds or (2) B t e ~ ~ ~ t h e e i r y & ~ s ~ ~ ~ ~ ~ ~ ~ e n ~ s y s b m ~ B E O O * c e ~ D T C ' s ~ s  
~.~~,~.~identifjr~quditfed~~~~torytetory~e.DTC,tbe Citywilldelim *- ~@07BBaa&totoDTC. 
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This Bond is one of an issue of Bonds designated "C& of ~karlotte, Nmh Carolina V a ~ b l e  
Ralebpod Reveme Bw&, Swiss 2OQ713" (the '"200713 Bonds'? i d  uuder a bond order adopted by 
the City Council of the Cig (the "C%y C o ~ c i l " )  on Novetaber 18, 1985, which the City Council 
smapkmented and amended on Jrma 8,1992 and August 23,22004 (the "Ed Ordw") and a mMon 
adQpSe(i by the Gity Ckwncil on My 23,2007 (the "&&9 ResdarPlon"). Unleis t$e context Mica- 
otherwise, aIleepitdk4, mde&miBerms usedhetefnhavu tbemeanings us&d  to themintheBd 
Ch@ex, the S&BB Redution, or the Appdk B attacked to, and inoolporated in, the Sedes Remlutian 
"4m B.3. %id-y with the baanee of the 2W7B Ben&, the City will i m  its Airport 

Ragn11~ a d  ktemw Bonds, S& 2W7A (the "2a07A Bonds"), i under Bond Wer. 
U& the B d  Order, &e h a  ~ ~ l y  issued iDa $107,~,,000 Variable Rate Airport Refun- 
lbmme BorPda, Sedw 1993A (the "1993A &nds*') of ~Mch $71,900,,000 muah outstding, its 
$70395,080 Variable W e  Aiipota R&ad& Revenue Bvmb, S&ea 1997A (the "19974 Bmlds'3 of 
wllieh $48,70Q~.O1w rimtiin o u ~ g ,  i& $7,9SO~OBB Fixed Rate A i q d  ~ B C  '&onds, Seriea 1999A 
(the "1999A BCW&*~ all  of wM& rexwin ouWmdb& its $8QmW FW Rate &port REPenue 
Bonds, Series 1999B (&e "19P9B Eon&") crf which $75,630,080 mnah &hdbg, its $88,805,000 
Variable Rate Airport ReoenDc Bonds% Series 1999D (the "1999D Bonds" Wther with the 1999A 
Bonds d tk 199916 Bon& the "1999 Bopds") of which $34,1638$@0 remain outatandia& its 
$ 8 7 , 0 9 5 ~  Ahpert Aweme B d ,  Serbs 2WU (h ''200M B o d ' 3  all of &oh remain 
outstmding, its $48,465PQO Aiiport Revenue Bmn& S d e s  2 W  (the "20a4B Bonds3 all of which 
remain owtskmding, its $15,215,000 Taxable Ahput &mme Bonds, &&s %W (the ''2M4C B o d " )  
of oPhiaB $10,790,000 rean& and ifs $16,160,000 Variable Razed Demand Airport Rwenue 
B d s ,  Seriea 2W3D (the "2QQ4DB4" together with the ZW4A Bonk the t h e B  Bonds d the 
Z W  Ben& the "2W B o d ' ?  of whieh $19,555,000 remain outstanding. The 2007 Bonds, the 2004 
Bod@, the l M A  &a&, the 1997A Bomk rmd any addit id Bm& wltioh may be issued under the 
Bond OnEer are parity ~bligatiatti widex the freed Order. 

The 2W7 Bonds am bekg issued to pay a portion of the GO@ to (1) acquire, dabilitate, 
renovate, expand and eamtmt axkin ' t o t h e ~ ~ i t p o r t , n s i ~ o f h ( a ) w n ~ ~ o f  a 
new m y ,  fi) the cowomtion of tho=- (c) reco-tion of c o n c a n ,  restmom, (d) 
r q i w e m d  Bf k d d  siguage, and (e) acquisition of land for the Airport, (2) pay for 0 t h  
iuqwkem at the Aitport cudst& the AiqnwVs dssiwn (the "2007 inyrowmnts'~, pay the 
~ t s o f ~ 8 f t h e 2 W ~ ( a s h e t d n a R e r ~ , r t n d t o ~ d i g ~ d t l e & m ~ ~ s  
the City's Aiuport Revenue Bonds, Series 1999A matming on July 1,2829 (the "Re-Bd").  

The2(M7Bhn& b ~ w i t h ~ ~ a r e ~ & ~ ~ o f t b e ~ p a y a b l e  
' s o l . P y & m n ~ : ~ ~ ~  . ~ -  ~. @$the €%peat @ f f f i e ~ a n d w m t M e  a ~ ~ c l a i m o f  
G ~ w ~ ~ f d r ~ t h t f u n d s a n d ~ k , ~ h e l d b y ~ ~ ~ f o r ~ b e n e h t  
of& Ownem of&e22073Bon& whiohamolitlts arepleBgedandass ignedp~tothehc  Bond& 
fortheeqaalmdwtablepymentofthe2~~Bon&and~be~fbr~a~purposehhaa~pay 
the principal of, ~mmiumi, if any, and interest on the XK)9B Bonds, except as may be otiKlwise expressly 

~ ~ authorizRd ~ ~ m the Bond Order a;nd the me8 Regolation. 

As used herein, "Rsvenues" maa~ (a) exeept to the extent hereinafter exuluded, all payments, 
proceeds,fess,c~qAn$andallo~incomedaivedbyorfortheCityf~theuaeofmdforthe 
d e 8 8 a M 3 ~ e s & m i ~ b y o r b ~ ~ o r o ~ a f , t h e ~ m d a p 1 0 ~  
in- deaavadby theGty5mthe  ~ ~ o r o w t l ~ p  ofthe Aicport and alldghtstoreaeivethe 
mne, wlMminthe f ~ o f ~ m @  mmivablt, wnkwtrifits oratbftrigbk, andthe prow& ptfsuoh 
r i ~ t s ~ n o w o ~ e d o r  held0rhemdk-r-into exhkmce, @I) b) amountSh the City is 
tmth&& but not obwded, b pay or trawfbr to the Ikmeine Fund to the extenf of any such payments 
or tt.aasifersj ino1udiag txamfm fmmtlie Aitport Di- Fund which aYmunts shall become 
Remmm only at the time of payment or 0 r e 1  of the Revenue Fund, (0) ammnts t r a n s f d  fbm the 
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Rebate ;Account to the Revenue Fund following esoh F-1 Year, d (d) my prow& of f s i n e ~  
intmqtim hmaaee. Revenues does not inelude, unleap paid a m f m d  ptmimt to (b) above, (1) 
any g m ~ ,  bequeata, contnitims or domtion8; (2) prooeeds fmm the sale and disposition of all or 
~ p a r t o f d o r l t a y ~ o f t h e ~ ( 3 ) ~ t o h ~ o f i o f d ~ d v a n e e s t o t h e ~ g  
Fund apeaified m the &a molutiion relating to the Project Bonds, (4) investment iocome to the e m  
of g m ~ e  &ms&d &om the Revenue Fund to Ohe Mte Account as of tk b t  day of each Fiscal 
Y ~ ( 5 ) t h e i a v e s ~ t i n ~ o n , d h i a e o m e I I t l d ~ ~ u p o n t h e m ~ m d e o f ,  
~ ~ h e ~ d t r y o r a n b e b a l f d ~ ~ Q i n q F u n d s a n d A c o o r m t s e s f a b ~ b g ~ B o a d O r d e ~ ~ b u t  
o n l y ~ t o t h e d ~ m d ~ a r e n o t ~ t e d t e ~ B ~ P u n d s a r p u i d e d i n t h e B m d  
OrderarmanysGries.~bthq (6)totlPe~tandforsol~asauohpaymenofarepl~~to~ure 
t h e ~ o f d h e ~ d e b t & c e f r o m $ E e ~ o f a n y & r c i t i t i e s t o M c h m f ~ $ m a d e i n  
h B o n d ~ , ~ t o ~ ~ ~ ~ l n v r p i d e d b y t h e C i t y i n r e s p e d t o f a n y ~ h ~ t i e s ; ( 7 )  
any proceeds of Eminedt Dbmain or insyranCe other thm the businas intemqtlob hmanae d o n e d  
a-, (8) the hmwtmnt- wn, dh ininocnne~$clinsrealized e ~ o n  themnti&yor sole of, 
~ ~ h 1 d b y m m b e b a l f e f t b e C : i t p i a t h e M m ~ h ~ ~ r e h ~ t o t f b e p e r i o d  
prior to the date ofbem&ial mxxipmoy u n k  w d ~  1978 airport n.lpeemcnts am held; (9) taxes 
eo11eobA at the Airpott; (10) revenue8 described m claws (a) and (0) above of Exolia$ed Cost Centeis, 
(1 1) the p c e d s  of m y  indebkd@q (12) V t s  made by the c~unWpar@ iu ccmdeotion with any 
i a t e P G B T ~ Q ; ~ ~ ~ ~ a ~ r ; a m l / 1 3 ) P P C h 8 0 6 .  

- C ~ ~ & ~ n s e s * '  means (A) the City's cost of capital items [including ttie eost of capital 
l e a r a e s j i a a n ~ t ~ t o e & c e e d i n a n y ~ i s o a l Y e a s 1 5 % o f d ~ t ~ a s h e E e i a a f t e r  

- . .  &temmd ami bud- f& sWh FtseaI Yeat, @Ips (B3. the C i ' s  cmnt  ,expew& for o@m, 
m e i n ~ a n d ~ o f t h e ~ ~ i s m i n & d a n o e ~ . g e a ~ ~ q t e d 8 0 ~ t s n t i n g  
prin&ptq, indatiug,, & b a t  lid- the g@rerr$~ oftbe ~@wming: (a) a8 a d m y  ,& llsual 
of qwatim* mamkms . , c c a p d ~ S ~ ~ v e ~ i , ( c ) ~ e S , [ d ~ i n ~ w i t h ~ t t o  

wofktlq mpital loens, (e) ppletlte to aag reOirement . . ~ .  ~ ~ 

ploln aa plans propaly elprgeable to the Airport, (0 
~ ~ , @ ~ & g ~ e s ~ ~ ~ ~ o p r r a t i o n , ~ ~ ~ r r e p a i r o f t h e  
&p&,@],axrs d'&pmm.t3 ofthe T&, regal e?xplm, &it b o f d - ,  d ( i j  any otha 
expan~leqniadto~pcridbytheCi~&~~%~bnlerorbykw. ~ t E x p c n s e s d w s n a t  
w* (u) any m m s  k or* *law€m@ltsts a lqr&s, (v) any auo~~tlee fer depracistion, (w) 
any i n ~ & e r ~ a s p r c r p i d e d i p ( 6 ) ~ ,  (*army prisngalpoylae?itinreW0f~tal lease*, 
em$pta$pedWunda(A) abawe,orind&Wnw otherfhwBdn$s,,(y) my dqWWtoany Fund or 
~ ~ ~ ~ ~ ~ ~ ~ B o n d O K f e r d g a y m e n t s ~ f p l i n o l p a l ~ i f a n y , d i n ~ f r o m s u c h  
Funds and Aw-, or (z) my of the faregoing se3 forth in paragrsphs (A) and @)' with respect, to 
%oladed law%ms. 

Puranant tm the thed Order the City has, for the benefit of the Ownen of the 2007B Bonds, 
658iptd Net Reveruws, the Cay's rights to p~ccive Net Jbwnues, the moneys and Investment 
Obligaticms in the Ibewal and h p ~ t m p r o p e r n e n t  Fund to the extent sueh m m e y s  and Inr~stment ObUgati011~ 
have not been enoumbered by the City and the moneys and Iavestment ObIigathm in the subaceouuts of 
the Re- Bond Fund relating to the 200% Bonds, to the Th&e in lnist. 

R e ~ i s m a $ e t o h B B n d ~ d t h e $ e E i e s ~ ~ f e r a ~ ~ ~ t e a t a ~ t o f  
theprovisiomthereafandef@ri&tsBftheCi@, the Tmskeimdthe €hmm of the 2W7B Bonds. 
C o p i e s o f ~ a a p d ~ m d S e g J e s ~ ~ ~ o a f f l e m d n a g v b e ~ a t t h e ~ i D a t o ~ o f  

'To 4 i & h  .the 2OOW ~Bends, the C%fg has entered into a Letts of W t  and 
. . ~  ~~ 

, , ,  - ~~.~~ -- lte&mmmt A@mmnt ~MI @auk ~ o f  Am@riw, N.A. (the whwhenby the Bank will issue its 
b~&& ktb~ of cmd& (&e "Oellit i t ~ a ~ @ y " )  to l#ly the p-kipal oft inkxed on, preinium 



(if any) and p m h s e  price of the 2007B Bonds b. In acemdance with the temrs thereof, the 
Credit Facility will expire before the m&&y of the 20023 Bo&, unless extaxled, and may be 
tembated befnre its stated expiation date, with or without notice to the Owners. 

ThisBomdis id and theBond Order a d  the Series h h t t i m  -made and enteredinto 
Etnder an$ pimuant to the Comti~on snd laws of the St&, and @&Iy in conformity with the 
pmvi&msI ~~ a d  h i ; t r t t i o ~ s  of O d  Sk-s of North C B I D h  Section 159-80 et seq., as 
mended. 

This Boad is Cx&ngwble qxm the presentation & m m e n k o n M f  at the -pal corpucafe 
~ ~ ~ f ~ ~ ~ ~ f m t h e 2 m B O n d s i n A ~ ~ ~ t i ~ . ~ U p o n h  
~reg&tr&on of@a@rr, & ~ ' ~ M  t l ~  t n ~ f e r  a ncemqded by an asigmmt duly mesated by the 
M a  hereof or his otW aaftome duly aautholized in -wit& the hegis&~ will a u t h d i ~ ~ t e  arid deliver 
m t h e n a m e o f t h e ~ ~ a W ~ a n * a r ~ l u t $ ~ ~ 2 Q M B ~ o r 2 0 0 7 B B o n & . %  
R m  may raq&ethepymemt M.&y ~ ~ u e s t i n g ~ s t r a t i o n  d w a  oreX:ehange of 2007B 
~ d s a f 8 8 y ~ f & 0 ~ O t h R : g o ~ ~ o ~ r e q ~ t o b e p a i d w i ~ r e s p e c t t t r m h ~ ~ t i 0 ~ o f  
aansfer excbqp. The I&* is not required to register the Bamfer of or exa- any 20023 
~ . ~ ~ ~ ~ . ~ c & & f m ~ t i g n m w h ~ e ~ ~ p a r t . ~ p e z s a n h ~ h ~ ~ ~  
Bond ia d h ~ d .  a s & e h e t ~ ~ ~ f a r a l l ~ s , a n d  
p a y m e o t o f ~ ~ ~ d w i l l b e ~ ~ t o c r t u p o n . t h e ~ m m d e r o f h ~ h e r e o f t o ~ m h  
legal ~~. All such paytaents ml1 be nlid and etTwtueI to &is& and dbharge this Bond to 
tlw ~ . o f t h e ~ s u m ( ~ ~ s u m s i ~ ~ .  

The 2OflB Bonds ghrtn idiaily bear intereat at a Weekly Rate (ImIw and until  con^^. In no 
e ~ i e n t M t h e m & a f ~ m ~ 2 0 0 7 B B o n d e x ~ e e d r r t a n y t i n r e ( a )  12%perannum, ast62007B 
Ben&offiertbsnBanlr~and@~~toBsnkBonBs,t8cratepgl:murilEequiredllndettheappticabie 
-t Agtwmmt net t5 exceed 2% per mum. lk na n o t  is any .Owner entitlal to receive 
~ l n y i n ~ ~ m a n y U H f 7 B B a d i a ~ x c e a s o f t h c l u n o m t ~ t t e d b y a n p ~ c a b l e ~ o r  
similarlaw. Woathe2~~I30ndsistobe~~int8ecaareoftheBaBCLh&Pai&ata 
T e r m ~ ~ o n d r a ~ o f a 3 ~ y y r ~ a r ~ ~ o f M w 3 0 a a y ~ , i n ~ c o a s e o f h  
~ a a t e ~ o n t f l e W i s o f a 3 . 6 5 m 3 6 8 d a y ~ k h d a c t u a l o f & y s ~ , m d i n h  
easeofaWeekty RatePeriod,onthebasisofa365 or36&dayyeaa,a~thecasemaybe, fartheaetual 
mPmbsr of&p elapsed. 

"ikd &e" meam *th rqmt to & Jnkms4 Payment iDsae for the 2007B Bonds bearing 
intaest at a Term Ra& or a F i  Rate, the 15th day of the cslen2lar month immediately premding such 
lIntem& Payment Date, with mpet to cach Jnterest Payment Date for Mtdti-BAohl Bonds bearing 
inten%ataWeek$Rate,tbelaritBmbms D a y ~ s u o h I n ~ P o ~ t R a t e ,  andwlthrzspect 
to d Interest Peyment Date for Multi-Md Bonds baring ieterest at an Auction P d  Rnte, the 
seeand Business Day next Ineceding such Interest Payment Date. 

During e h  Weetdy Rate Period for h MMult-Mudd Bendst the & I & i & d  Bonds sMi bear 
~ ~ & t & e  WepHyRate. lhIh$+aohABS RmMc3ct brtbwti-pdw M, @ e ~ - M o d d  
-,&&h~-&.& A ~ ~ , p a i O d ~ ,  ~ & & g ~ ~ p & Q d w h ~ & . ; Q R S & &  
w a ~ i a ~ r t t ~ ~ , ~ b y ' h $ r o l s e r ~ m t o b e t h e r n i n i m u m ~ r a t e  

- , ~ , ~ ~ & @ ~ ~ ' ~ * w f o r * ~ ~ f e P i ~ ~  R @ & , g e r a c f i T ~ ~ ~ f o r  
~rng wi~d &B,, es~h ~wodrlh~~ &I. bear in- at fzle 408ttk T- RS~. m g  
,h T%id Rate Period for my ~ ~ - ~ M ~  W, m h  M u M - M a  Bgnds .&ail & interest at the 
EM ha. 

CLT 1 0 4 2 6 ~  



The interest rate on the Mdti-Modal Bonds during any Weekiy it& Period shall be established 
f r o m t i m e b h m a r a t e e q u a l t o t h e t r r t e ~ e d b q r t h e ~ a g e n t t o b e t h e ~  
in~~whi%1,ifh$.theMdti-W~wauldensMetbeEleEoark-eting~~Femarket 
the Mdti-Modal h d a  at the the the &mst rate is being detamined at rt price equal to the principal 
mount theofp1~9 aoonred inkwt, if any. The inbest rate on the Multi-MdBonds etering any ARS 
~ F a i o d a n d f o r a n q r A ~ ~ t i e n I n t e r w r t B e r i o d s h a l l b e ~ e d ~ t h c ~ ~ ~ d t h e  
Bnotim Prmdbm. The &tamha* of each W d y  Rate, any Term Rate and my Fixed Rate. by the 
Remarketing Agent (or with r e m  to any h t i m  Peried Rate t h u g h  the implementation of the 
Awti011~wi$l~bARSRBteBonds~is&iveaad~gmtheTN8tee,~thet 
Pimi& (if -3, the City, the Tender Ag& the Broker-D&, and Pnd Own~wncrs af such Multi-&&I 
Bm&, fheilt manifest m. 

erteh ~ d y  hte period, the m78 ~ o n d s  in such ~ e e k l y ~ t e  ~txiod sw bear 
in- at s , - W e  &&e,,wMch && be &@mhd in loocos&m with Appeadix B by tke Remarketing 
&& by 5:m pa ww y& CfOp b) on cjf,~hweek;&& a ~ ~ h  W&y Perid or 
if such day shall not be a Business Day, then on the next sue- Bwinesa Day. B e  5rst W&y 
W ~ d f ~ e r t e b W e e k l y . R e t e M o d W b e d ~ . e d o n o r p r i o r b t b e f h s t d a y o f ~ h  
W ~ R a t c P ~ ~ a n d ~ * t e ~ ~ ~ ~ d n t h e t $ S t d a y 0 f s u o h W & y R a t e  
Period and d g ,  en 
period c-* on 
~aiae~shal lendonr-dayotherthan~~ in&&event&eladW~RstefmsnchWeewW 
~ e t i r d ~ @ ~ w , ~ ~ ~ o n t h e w ~ ~ ~ ~ b l a s t d a ~ o f ~ W ~  
~ , ~ & ~ o n t h e @ d a J r o f w u c 8 . W ~ y & t e p & .  b&mt&&*- ~. . g 
A g e n t ~ t o e ~ h ~ W e e k l y ~ ~ f a P e n y w & c ~ , t h e n t h e W & y R a t e E a ~ h w e e k ~ b e ~  
~ ~ @ ~ ~ ~ & @ ~ f e l Y ~ ~ i . f & p V @ y W f i o r ~ h ~ ~  
d ~ ~ e d . ~ t h e t h e - ~ S ; .  I f & W e a l c l y & t e ~ ~ e ~ ~ p ~ w o @ %  
~ ~ d ~ & & e R e o Y n k e t i a g A ~ ~ $ ~ p I ' @ ~ ~ & b g & ~  . . ~. $ 

A ~ . ~ l a a b ; . i ~ a ~ i e b y . c m a r ~ v , ~ ~  ~ n t r  %whw= 
~eqdto&eSgEP:W~kty~~theBaytheWmp.hkwaul$oth~be&~~pvided 
herein for such Weekly Rate Paiod 

m t h e E l a a t e P & o &  One208flBB&insuohInteresrRateP~shallbervin~at 
h F i x e a ~ , w h i c h W b e c t c b e r m i n # l i a ~ ~ A p p e n d i x B , b y t b e ~ ~ ~ t m  
a Business Day wlwted by it prior to fhe first day that suGh Bonds be* the Fixed Rate Period. 

During each Term Rate Period, the 200178 Bonds &dl bear.ia-t at the Term Rate. The Term 
~ & & a b e d ~ & b y t h e R ~ A g & t o n o ~ ~ ~ n o  d ~ ~ @ 8 n t W O W e e k ~ k f i r e  
the &eotiue date of w h  T- Itate P&od and no later b 10!00 a.m. oa the &k&ve date of such 
TegmRatePaiod m T ~ h s a a l l b e t b e r a t e o f i n m p e t ~ d e ~ b y t h e ~ ~  
&&tobethe ' . '  ~ t m t e w ~ c h , i f ~ ~ t f r e 2 W m ~ d s , w o ~ d ; c t h e  
&m&e@g Agent tq m k e t  the 200% h d s  QII mwh @e@ive date at a psiee (witbut regs;rd 'to 
~ ~ ) @ t o & p r i n c i p a l a r e o f l a t ~ ~  $f~anyreas@~,theTermWateisnotso 
d & d m d h & y  T e m ~ P e r i a d i s g h  ~ ~ t o n w p i e r t o t h e A r s t . d a y o f ~ h T m  
*peg&& *& ~ ~ B o n & s ~ ~ b e i l o  interestattlae Week?ybte aspvkled&ove, d s t d l  
~ , ~ ~ ~ ~ ~ , a ~ ~ ~ ~ ~ ~ ~ & & ~ ~ : & ~ h ~  88 

,MWW  rate 011 the zdbm ~ ~ p d s  is &wed to ' m e  ~n-t b t e  pvideit herein, and the 
2&7e -,-hell ,&@&pnrdw ndm fiom the O\Hners &ereof a d e m i  in Appendix B. 



At any tinae,theCity, bywriUenkhtotheTruatee, theRema-wt, eaehhting 
Ageacy fhen rating the 20078 Bonds and fhe he Credit& may el& that the M078 Bonds shall bear, 
o r c o n ~ b b e a r , ~ a t s T p n a B a t e .  Thedire~oftheCttyreqwedbythe5st~ceofthb 
~h(l)s~speoifythe~moftheTemtRate%ddraingwhioh~2007BBaods shallbear 
intawtat aTermRatewhichnnrynotexoeed10~ ortheranahbgtenn of the Credit Faoiliw, 
( 2 ) M  ~ t h e p ~ e f f e c t i s c & o f m h T e n n W P e r i a d ,  dzbhdate shallbe(~t)aBusha 
f i ~ n o t ~ ~ ~ e 3 ~ d a q r ~ 1 l o ~ t h e 6 A b ~ D e y ~ r e o a i p t b y . E h e ~ o f ~ ~ ~ h  
dkwth,  d @I in %he he of ltn adjustmeat 6 m  a Term aate Period to any other Inter& Rate Period, 
~ c 2 t t g ~ M ~ ~ W d a y o f ~ h e t h e n t T e n n R a t e P e r i d o r a d a y o n w h i G h t h e  
ZW~Bonds~ot$emriscbeau;trject@Optid~hlPlda~dixBXdacljlls$ihent 
~idt~,@)~~fy&~avqMBadlest&yof~TennBs~PeFi~(whiehla4tday&lbe 
eidbet tb drvy immedb1y psior to the tllatwriry date of tha aoO7B Bonds, or a day whioh both 
bmedhdyp* a B w h  Day d M at lea& 181 days a%a the effective dak them& ltnd (4) 
p o S t t i ~ t t o a i l y d ~ ~ ~ h T e n n R s t e ~ m e y s p e o i g r m ~ t ~ i m ~ , a n d ~ e m e n t L o n g -  
T a m ~ ~ ~ w w e i c h % ~ ~ h ~ o n R i c e a ~ a a g f i ~ , ~ t h o ~ e s e t f ~ i n ~ d i x B ,  
if approved by nationally ra@md bond comsel. Such dimetion of the City shall be acmnpmid by a 
Favorable OpinonofBbDdCounsel. 

Thef-gpptlgsaiopfsno- aay~7BElondforanydaydnringwhiohitisaBank 
Bond W"Deas Wmsf at the BanLBond Rate ineffeot for such day (which shallnbfexceed fhe 
Meximmaste). 

bg w, the m78 BaKls remain m & Wk-Entry S y & w  the Baying A@ shall pay 
~ ~ & ~ & & B & ( & o h W & e d t h e ~ .  MaxhwnRate), atthem at whish interest *& m@ @7I, of,smh o$let tmen w~&rm&,, in w-e with 3 aard, 
b:thehe~lrtent-monthe~&~onds.cttamte&- ofguchrade, t~pa~suchex~e~ i sby  
wire tmsh  ofitmtdwly s\tailable fuiads u6 the Wt he&. So 1- @ the 2067B BOB& sre not 
~ ~ i n y l ~ B Q a k - & 1 1 ~ S y ~ ~ P a ~ A ~ t W p a q c i n t a r e a ~ o n B s n k B o w d s b y ~  
w e  of inmedia& a8aibbEe funds 'lo the cm&ao*. 

P o ~ o f ~ h & ~ % ~ ~ m o n ~ i e n h w h ! e o r m p r t r t a f B a n k ~ s h a l l b e  
tnade (I) wMetbeBook-Entr~~ SysQarrtisnotmeffect, d t o n p m m w i o a a n d ~ &  efw* 2007B 
B&s b € b P a ~ A g e ~ &  a n 4 ~ e T ~ A g e n t o r i @ ~ e e  Ml wpmmt ltndsmmdessueh 
29078 Bonds for peylaent when due, and (2): while the h k  E q  System is in effect, in accordance 
with the pmwdum estabJishedbg thcf3emiries hpoktory. 

The 2OOTB Bunds beemng intarest at a Weekly Rate shsll be purckwd on demand of tke Owners 
t h m f  prior to their maturity im the fbllowhg tennzs: 

(a) Optiowl Tenders - Non Ed-Entry Sysm. During any Weekly Rate Period for whioh 
theB&-&try S ~ w i t h r q e c t t o  the20a7B Bonds 2s m t i n e ~ t , a n g  2 W ~ B o a d ~ o r ~  
~ ~ ~ . i n ~ t i t t a W & y R a k @ p t l g s d e d t e s t t h e ~ ~ ~ o f w h 2 W ~ M t e b c  
p L m : M m d t h e ~ ~ ~ . t ; ~ b e ~ W & b c @ A ~ b e n ~ r i m f o r ~ %  
bads m & t o  a We&y Baaa Peri0d)shall .k ~ ~ d e c m e d p u r e ~ a s ~ B e d i d A p p e m d i x  
B a n ~ ~ ~ m ~ n o t i c e r e ~ t b @ ~ ~ b e l o w : b y t h e ~ & ~ i n @ ~ b e ~ ~ ~ a t a  m&&,cq\oal,ti,* ~ ~ ~ P b ; ~ * i f w  @&hMrnbage , ~. . ~ 

& ~ m : a r c p ~ 8 8 8 ~ & & 6 w 3 u r r o f 4 2 Q @ ~  ~ ~ , & T e n & + t & i t s D e l i v e r y  
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@) optioital- Tenders - Book-Em@ System. During any Weekty Rate Period for which the 
mk-Entry System with aespeot to the 2007B Bod& i(l m effect, &y 2007B Bond (or portion t b w f )  
W n g i n ~ a t : a W ~ & t e ( p r o v i d e d ~ t t h e ~ a m o u g t o f s u c h 2 a C r S B o n d b . b e  ! I :  
p u t c M  m d t h e p r m c i p a l % m o ~ t ~ b ~ ~ l e a c h b e m A ~ D e n o m i a a t i o n f o t 2 0 0 7 B  
&& * b j ~  to 8 &@ perid) be -& or pmm as pr~)vided in Appendix 
B q n t h e d a t n ~ i n f h e n o t i c e ~ m f d k r b e l s w . a t a ~ b & E e @ t o t h e ~ @ - ~  
~ , ~ r n m ~ " i f g n ) t , t o ~ d e b e ~ ' ~ , p d d e d h e w e t a , ~ t h a t B m t t 8 e  
P u r o h a g e D a t e i $ h s n ~ . P a ~ t W t t h e 2 0 9 7 B B e e d s t o b e m W n o m e d i n W  
on w h  2gG7B. B d s  be ituckied in the P m 9 e  Price, on delivay on any Business Ilap by a 
h&&tAd Owaet(thU&i@ dkectParti~&nt btb? %Cdtits Depository)@&.~endar at its 
 em @fiw.,& (Pttpingl ~ p t d  of an ilwvwr$le w&en ngtioe, exec;uted 
b y  the.P&&&a&~@ahg the, 8141 2007B ~ r m d  (or p w w  thereof) beadng 
in~ata\N~:Ratetobe~Wandthe~onwhiGbthe~sballbep~~whiohdate 
Fhsl1bea1M~Dagta.M7days&.the~of~he~ef~h.mticetotheT&Apent. 
Aap~.~Q~eT&lagent~4,rW)prnm,MewYollrCity~nhPll bedeem4tobave 
bkenrmeived m h  mxt sueceding Bwiaesa Day. Payment of the purchase prim of &ucB 2OO7B, B o d  
M g i n ~ * a W ~ e H y ~ a t s M b e m a d e o n , a n d ~ l e l y ~ t h e r e o e i p t ~ f ~ g p m o e e d s  
pursuatlt ta &p&m& B or .&. d@, bgr the Tea&' o f t Z l e p a Q o e e d s o f a n y d ~ a ~ o n ~  
appri1e &i& hi&,, or .ap & p&%b t h e w e p p D r y r e j n & n & e .  
The B&ial Qovner sIiall effect &&my of such XN,m M,. In accdmce with Appendix B, 
acc-g to the normal d nrstornaFy practice between the SeolzFities Depository and &.Tender Agent. 

(a) M&o@ T&& dn Connw'ioir. On the hnt day of any new Interest Bate P&od for 
~.2W78Bondsbeingooa~@aWeeklyhtatePaied,aT~~Period,tmABS~tePeri~ora 
FiKedRate~~the>~713Ban&sWbeparehasedordeew?d~Wasp~osideBin~B, 
andif~~h~ir~ig~aTsan'~.PieEiodorW~RafecPGFiodtheT~i\$eat~drawan 
k~F&li@top~theheWM~riceofmh208~Bmds, atthegmeh@&&af~~eqgaito 
the prinoipal thereof plus awwd interest, if any. Payment ofthe purchase pic% of such 2007B 
s~~be&~3:mp~.(N~wYorkGitytime~onthefinrtdayofthenew~~~Rste~ 
( p r o . r t i ~ , ~ ~ , ~ & t 8 e 2 0 0 7 8 ~ ~ i n ~ ~ ~ - ~ S y s t e m , ~ 2 0 0 0 7 8 ~ ~ M 1 b c  

Tender Agent) on &Every ef such 2007B Bonds to the Tender Agent at its Delivery 
OBoe, accoltlpsnied by an inshvlnent of tnmsfer timeof, in fbm sati 

$1 b-.b-g-t'oe,,h thmmfd&the signataPe e f d  byapdcipnt in 
the $eammBm& IWWrm SrogawE"SPM9 a pmmm, st ot prier to 1&00 
%.m. (New YG& city &a)w the first day afthe new Interest Rate Pedod. 

If fbe aew Interest Bate Period for the 2007B Bmds being conmted to a Weekly We Period, a 
Term Rste Period, an ARS hta Period, or a Fixed W e  Period is not able to begin by reason of the 
failure by the City to deliver, or cause to be def i ed ,  a Favorable Opinionof Bond Cbmpsel or to satisfy 
any ether appbble oonditiou as set forth in appendix B, the 2007B &dl be d e a d  pumhad 
onthedabeZfirrtwastobe&efErst~ofthenewInteFest~~Perid~&thtfaihaeoftheCCityto 
detiwr such Fawmble won o f  Bond Counsel crr to sPdisdjr my odbg rqtplicable condffion) at a 
~ ~ ~ ~ e t p l a l t o ~ ~ P m o r J n t ~ f , p l w d i n t e r e S t ~ i f a n y , ~ o p 4 t t h a t  
~ R e t e ~ s h a l l ~ ~ b c p ~ s c B . o l d e e d a e d ~ W i n t h e ~ v e n t o f a E z i l e d ~ ~ e r s i q b ~ r  
& ~ l i b ~ ~ ~ t b t h e ~ s o f t I m A A u o t i o o ~ ~ .  Wym&af&putcbesepriceshatl 
b e ~ & & ~ ~ ~ d i n ~ t e ~ i n o ~ ~ o n o f ~ 2 0 0 7 B B B n & ) s p e o i f i e d m ~ s  
Sgotiw. (a). 



(b) MaDdotory T '  on Teani~tion or &pirotion of Credit Fardity. The 2007B Bonds 
shaU be subjeot to maDdatory fender for pmhase on my CIEdit ModifloaW Date as a result of a 
-tion or * t i ~ n  the ~raclit ~ d l i t y .  ~nrch S U C ~  200713 ~ o n d  ~onds w be mhased or 
deemed pwchased as pmvSded in Appendix B, at a purchase priw equal to the *pal amount thereof 
plu accrued in-t, if any. Payment of the purohage price of such ZW7B Bonds shall be made by 3m 
p.m. (New Yo& Gty time) on such B k e s s  Day on delivery of such 200% Bonds to the Ten$a Agent 
a t i ~ D e l i o z r g ~ , ~ d b y m ~ o f t r a n e f e r t h d , i n f o r m s a t i ~ t o t h e  
TmkrAgmt, exa;utectinbladkby theOwner~fwiththes ignatweefauohOwner~teedby a 
w&pgnt in the STAMP or $idlac p r o m  at or prior to 1Q:W a.m. (New York City time) on such 
Bat&%@ Day; provided, bowmr, while the 20073 Bonds are in the Book-btty System, the 2OQ7B 
~ M b e ~ & t o t h e T & ~ a c e ~ b t h e a o l n n a l a a r l ~ ~ @ c e g W e e n  
Eaef%a&ki~a i t c rydhT&*t .  

(0) lliumht~ry T- at Directr'an of the a@. The 2W7B Bonds in the W&y Rate Period 
~besabjr?cthto~p~manyBmineasDaydesigtletgd~theCCitp~~~d 
the &m&ethgAgmt and the Credi3 Provider, provided such dagmtion d mm& are made in 
writing aad ~~ to &a Trustee at least 25 days (or such shorter period of time acceptable to the 
Trustee] WOFe w h  date. 

(d) M d t o r y  Tenrler on R e p W  of C d t  Facility. In the 6vwf afthe rcplamamt of 
the Credit Facdiiy with an A h w t e  C d i t  F d t y ,  with the effect that the 2007B h d s  do nat have a 
~~~~~Ra~&~~tdqllaltoorhigher~@ratinrgonthe20078Bon&fromsuch 
B t i n g ~ e y ~ y h e ~ W ~ ~ , o n t h e e M v e d a t e o f s u o h M t ~ W t  
FaeBy, on h e  Credit Evaodifictim Date, all 2007B Boa& subject to w h  W t  F d t y  shall be 
aprohttsed o r d e e n n e d ~ h & d ~ s p r o p r o v i d e d m ~ B ,  at apmohasaprice e q u a 1 t o t l w ~ i p a l  
a a a o u a t ~ f ~ a o r a u e d h t t e r e s t , i f a n y .  P a y n t e n t o f s u c h ~ p r i c e w i l l b e m a d e i n ~ ~  
@fled in the la@ scatam dptagtaph (b) above; provide& how&er, W my drawing mule d e r  the 
w i t : F $ 6 i 2 i t y ~ i a ~ t Q m s & e - s u o h ~ y m e n t ~ b e n i e d e f r o m t h e ~ C r e c t i t F ~ t y  
and not tbg Memate Crsdit Fa&@. 

(e) I b i d o t y  T& at Direction of the &&it Pmvkh. While the Credit Facility is a 
L e t t e r o f C r e d i d , m t l ~ o ~ d ~ t i n ~ ~ f m e v e n t o f ~ t ~ h s e o f t h e C r e c t i t  
Fadity or i l i r e c t & e T ~ o r T e n d e r ~ w  
applicable, 7B Bonds. b h  such 2OOrS EPond or 

t h e ~ ~ s m o u n t ~ f p a i a s a c c r a e d ~ i f ~ n ~ .  ~ a e ~ f *  
BQaas ssarll'bem&bp3:01)p.m. @eW~orkCrprtime) c y n ~ B u ~ ~  Day o n d e l i ~ o f ~ l l  
2W7B Bends to t& T& Agent at its Delivery ~ c c C C  accompanied by an ~~t of tmmfer 
M, in inform satis&* to the Tender A p t ,  e x 4  in blsBk by the 00wn &emf with the 
s i g a a ~ o f s u c h ~ ~ W b y a @ ~ i ~ i n h S T k M F o r ~ p m ~ a t o t p r i o r t o  
1&00 a.m. (New York City time) on suchBvginas Day; provided, however, while the 2007B B& are 
in the Book-Em 8- the 2007B Bonds shall be premted to the Tender Agent accoFding to the 
n o n a s l a n d ~ p r e ? e t i c e s ~ e c 8 t h e ~ ~ ~ m d  theTmbrAggnt. 

M&tory Tender on B d  of E&h Ti&m W Pwkni. On tie day next saw&eding the 
last day ~fegchTamlWePeriod &I a 1 . 2 a ) 7 B B B d l d ~  ~ a t a T ~ ~ ,  tmleggl s d d a y  is 
thp fWdr iya f .~ne \~ Im, t e r@~~  Mad.rbwtii&esbat .web 200YB I3on@~&Jbe -subjeott;aim&amy 
~ * m ~ t Q w g n , c & ) a r & w r s u o h m ~ b e a r $ l g : ~ a a T % n n R a t e ~  

b e p m h d  fiom its Ownq at a p u r e ~ p r i c e ~ ~ ~ . ~  @&pal amount &ereof payable in 
M m l y  .mble~- .  prie of rmy 2- Bond in- at a Term && w 
puroeSaeeWirc~1eonlyon~~~ndorofd2007BBoRdtotfreTenderAp~ntatitsDe~ 

* . ,  ~~, ;, aewupamed by an ih&mmt ~ 
of ~ fm&r tkwf,  in fiorm satiskbxy to the T& Agent, 
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July 23,2W7 
R e s o ~ B o o k 4 0 , P a g e ~ 3  

executed in blank by the Omer tbwf or his duly authorized a=, with suoh signature guaranteed by 
a participant in the STAMP ol similar program 

(a) (1) As won as gnmtkable, but in no event later than 10:OO a.m. (New York City 
-1 an & B* :Diiy negf fill-g the Bwlneas Day that the Tmder Agent receives the 
nBti(j~.d&&i in kfrpendix B with n q e &  to 2007% Ilonds beating interest at a Weekly Rate, 
~ ~ ~ ~ ~ , ~ @ r i ~ n o t i O e b y E l e c f m * i c M ~ t o t h e ~ ~ ~ f t h e P a y i n g  
~ & ~ ~ & t h e ~ ~ ~ & p r i a c r p s l ~ . o f s u o h 2 M ) 7 8 B m $ s , i f  
any, with q tg wMqh any &ce baa Been delivered to it demandhg t h c p W e  of .a& 
2 O Q 7 B ~ i n ~  w i t h m d i x B .  

(2) Tlae Tender Agent sbaw puwhase, but only 5m the muma listed he10w, 2OOm 
~ ~ l . ~ ~ f w h i c h ~ t B e a P e q u i f f d t o b e p u n : ~ ~ t O ~ O p t i O n a l W  
r m m b W y W ) i n ~ e e w i t h ~ B W t h e O w n e a h f w i t h i & i a t e l y  
available h d s  by 3:00 p.m. (New Y& Cily h e )  on the drtte such 2CWB Bonds are reqaird to 
b ! ~  a t a t s e ~ p r i c e g r o v i d e d i n ~ B .  FuMisforthcpaymmtofsu& 
p m ~ p r l o e s b e l l b e ~ ~ $ a m ~ € ~ . E l o ~ s c ~ l n m s i n ~ ~ & a f p . i ~ ~ t e d :  

(a) p r o c e e d s o f t t r e ~ ~ o f s r r o h 2 0 0 7 8 B a a s s ~ d y s u c h  
~ ~ r e c e i v e d ~ ~ p m o ~ ~ f t h e 2 0 9 7 B ~ p u r s u ~ n t ~  
s&@]bS)~a~T&Adgegt~the~~Agcntfor 
deposit into .the 2007B GCilffal A m m c  

(I%) m ~ l ~ e y s  aKnished to the Tender Agentfm deposit into the 2007B 
Pmcbe AwmW rqnemtiag thc of a drawing under the aadit 
P a e i l i 4 y t h c n i n e ~ d  

(C) any othw moneys availabk to &e Tender Aged for aawh purpose 
which the City m y  elect (but &all notin any event berqthed) to make 
a w W e  for wh-. 

llle Tender Agent F$BU segregate amounts derived ftom the sources d e s d d  in (A), (B) and (C) 
&,OW by d m %  proceRto &rived &om the source &scribed in (A) &eve into the 2m713 Gmmal 
A-r, by &p&g Wve8 ve8m,,@ tt&@ibad ip @) ebow !inbale a'mm ~ %%m&ase ~ 

& ~ @ b y ~ ~ & : ~ ~ t h p r ~ @ ~  &&iih(C)above, ifany, indoages 
fa the bGne& o f b  tendwing b l k .  

A )  Srmh 2 W E  Be& poPtioas thereof shall be dmmd to have been 
~ f o r . ~ ~ p l a p s $ e s d ~ d i x B ,  ~ ~ o f w ~ o r m t & h ~  
~ ~ h ~ . ~ t o ~ ~ T & ~ ~ a a d ~ ~ O I v a e E o r ~ ~ T  
q ~ 2 ~ 7 E ?  Ban& shollham n ~ r ~ ~ n ! ~ ~ d b r B o r o t h e r r n i s e  for any 
~ t o . ~ ~ ~ p ~ ~ ~ w b i o h w o u l d h a i r e ~ p a i d o n t h e d a t e  set 
f ~ - p w b e ,  a d  d 20WB Bonds or por+ions dzereof hall no longer be deemed to be 
C!umm*-farpurposas ofAppa& B. 
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(3) If any such 20073 Bonds or prn%i~acl thereof are not presented to the 
Tender Agenf the Tender Agemi shall sepgate and hold the moneys far the purchase 
price mf such 20078 Bonds in maat, uninvested and without liability for interest  them^ 
hthethe~t~ftheform~tbwDersafwsuch20078~onds,who~are~e8tricted 
emlupively to such moneys for the satiMon of auy claim for the p m k  price of 
saoh 20073 B d s .  

Q If a@y rrach 2@7B Don& os thwf tae not prwmted to. the 
T&A.gentatthetiBle@edinmB,&tbeTeAmtMrequest, 
d& t h e . w ( r a B h a n h e & & T Q l d t r r m t  MI imn&ately&ticIde 
a e a O O T B W o r ~ W & m ~ g a W ~ p p l ~ u p t e q d t 6 t b e p r i n ~  
amount ef .$he 20873 Bards or p a h i s  h f  so p m h d ,  but not pmentea, bearing a 

benefi$ of the Bond Qsdcr, the Series Reso1.ution aad A p p d k  B qtdly a i d  
prqmtiwtely with any a d  dl other 20073 Bonds duly issued under A~pendix B. The 
~ k g c n t : ~ ~ h a d Q f t h e m 7 3 B o n d s o r p i o n s t h a e o f ~ o t  
~ ~ F ; n r p o l c h a a c ~ ~ & B ~ ~ ~ t h e ~ r e a l i d a d d r e E s e s o f  
t h e f ~ O w n e r s ~ E  

9)) If any 2OQ7B ffonds or patio118 thereof which have beEtl deemed 
prehed as pmidd ia W e n  (a)@xA) show are d e l i 4  to the T-ender Agent 
~ t o t h e d a t e a n d ~ ~ f m s u e h d e ~ i v e r y f o r ~ o f t h e p y r o h s a e  
pri~eMati@WveryW~e,-byaniasmtaf-t$enwf,in 
f o w~fac~totlreT&~~~~t,~utedinbi&bytheOamer~frviththe 
dgbatuaofwohh-dbya@wintlreSTBMPmsimilarprogram, 
e f i l a n y B ~ ~ , k T & A g e n t ~ , * & t o h ~ ~ u ~ o f  (s) 
o f ~ t h i s ~ q p a y ~ p l ~ o ~ ~ o f ~ 2 W ~ ~ d o ~ p e r t i 0 n ~ f t o ~  
OamaIA~nolata~3:00~~(NewY&~it(rWcmsuohB~IPav. ifsuch 
2007~1ioh is pmentedby 10:m am. mew ywkcity &I on such m i b a y ,  irnd 
(X3) rm later bhsa l2:W noan (New Y& City fimd on the next W&B Bwitms Day, 
ifsEloh U)87B h n d  ie pmmnied &ex 10m-%m. @WY& city b) &I saoh %sin& 
Day and, if appropriate, shall a l s ~  deli* to such Owner a new 2007B Bond in an 
~ * ~ ~ m u n t e q u a l t o t h e p w t i ~ n o f a n ~ 2 0 0 7 8 B o r i d 9 o t s o ~ l l r ~ ~  
p z o * ~ v r a , ~ t h e 2 ~ 7 8 ~ a E e i a d t e ~ ~ ~ . ~ m *  
B m & W b e  t B f h e T ~ ~ t ~ g t o ~ ~ a h d o a s t o I l l r U l p  
practices betwzen the Se&s Dqo&ery and the Tender Agent. Any suoh 2QO7B 
Bonds so deliwred to the Tender A@ shall be eanceled by it and d e l i v d  to the 
Payiug Agent pur6uant to the Bond Order. 

@) (1) Pmmptly on becoming aware of any requiremat that any Multi-Modal Bond or 
~ o n ~ f b e p ~ ~ t t o ~ i x B , ~ $ e ~ ~ W o f f f f h s l l l e  
anrdwitsbesteff~~0reaaatketmhW-~Bonds,any~&~tobclagdean 
thedateofa~~:hphase n i e l b w s ~ A g m t M d b ~ & t h e ~  
of such Multi-ModaI Bods n?m&&d by it by 200 p.m. (New Yalr City time) on the Ihuriness 
D a y o n ~ m k U ~ - M d B @ m E 0 b c p w M p ~ t o ~ B .  

(2) Sil&ject to ce#& ~SJSiws of Appedx B, thg Rmarbthg Agent shall 
detmmbe the mte of in- to be bane by the he78 Bonds during each 1atei-d Rate Period 
pWia~Bdeha l l fma&tothePay i t lgAgentandtheTen$erAgent ina t ime ly  
manner all in!hmtlon neoesquny for the Paying Agent or the Tender Agent to carry out their 
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leqe&ve. &ties herem&, including, but not limited to, the intemt mtes applicabie to the 
2 m  Bonds. 

(3) By 10:45 am. (New York Ci6y tinne) on the Business Day on whiah any 2007B 
Bends art b be p u r o W  pursuatlt to Appendix B, the ltmmbthg Agent shall give written 
notica or teIe&onic notice @romptly oodkmed by EWmnic M w s ]  to the Credit Provider, the 
Pa* Ageat atld tlae Tea& A@nf qd fyhrg  the principal amount of such 2OQ78 Bonds, K 
any, mldby itpmwmtto Sectienfixl) above and the^^ ofofh2007BBonds 
~ ~ ~ ~ b y e a a h ~ l o l i p o r o ~ a a d t h e a m o u n t o f t h e h ; ~ p r o e e e d s ~ l d b y t h e  
Iteam&&oM Tot&extaCofmy def i c i ency inthe~tof s l3c$~thgprooeeds ,  
t h e T & B h s r l l d r a w o n ~ C & F ~ t o ~ a n y ~ i n ~ ~ u n t o f s u o h ~ -  
M o & a i ~ Q d d b y i t p ~ b o S e c f i ~ m @ ) ( l ) ~ ~  E t h e ~ f P m P r o u ~ ~  
failedtohoBna~diawtxndertheMtF~e~~&eTen&AgeDtwilI~ttheT~ 
to m f c a  flit& firm ihe 2007B S h c o u n t  of bhe Rcaenae Bend Principal b o m t  and the 
2 0 0 7 B ~ 8 f t h e ~ B c m d I n ~ A ~ L b o r a e r p r $ s u o h ~  

(4) N~twitb&n& anything herein to the oontrary, under no circumstmoes shall 
&pt,=kt any 2W7B Bands bPsewnder to or for t4m aocowt ofthe City. 

(c) (1) 2W7B Bon$s purobssed with moneys dewxibed hi Section ( a m )  above Bhsrll 
b e r e g i e ~ b y t h e T ~ A g e n t a s d i r e o t s $ b y ~  

-witBtlae-@Mbythe-e-p-ts-@X3) 
above. Bantt%onds~&~~~~andforwhichttreTendcrA~thas&~ed 
~ ~ f r o m ~ ~ g ~ a n d n & c e ~ t h e ~ t b p i $ e r p u r s ~ n n t  
to (c)(2) above &dl be made awilebble to the ~~g Agent by 200 p.m. (New 
York City k) on the mb b, q i s k d  in a o c d a w e  srifn h&u&oas pr6vided by the 
~ ~ t a s e e t ~ i n S e c t i a n O j ~ 3 ~ s b a v e .  S-*&*resaiptofthe 
f u n d d i w p p , 1 l a d b y t h e ~ ~ ~ t o t h e T & A g e n t , i r c t i e g a s a g e n t f o r t f h e ~  
Provider fm Or pupwe, w a S 8 c n i  in the predine sateme, the Tender Agat shall /I), 
~ ~ t h C B ~ - E 3 1 ~ y S ~ i s n o t i n e f f e c t , ~ 1 t b E ~ ~ ( o r p o r t i o B s ~ f o r  
w ~ ~ h ~ ~ ~ ~ ~ ~ r n a d e ~ a b b ) b ~ ~ m o n o f t h e p r i ~ ~  
p u r e h a s e ~ d  te S d m  (a)f2xA) &eve and delivery pursuent to W o n  (cx2) above, and 
(23 simultmmwIy W m  suoh funds supplied by the ! h d & i n g  Agent to the Credit W d e r  
w ~ p l l y m e a t f o r t h e p ~ ~ ~ ~ p r i w e f ~ h ~ d s ( o r p o a i ~ l l s ~ .  

(2) ~ B ~ p r n o ~ w i t h ~ ~ e d r a w h g ~ t h e W t F a c i l i t y  
shall constitute Bank Beads and (1) wbile the Book-Entry System is not in effwt, &all be 
~ o n r e o e i p t o f ~ ~ t h e ~ t P r o ~ f w t l a e p ~ p o b P s e o f s u o h B a n k l B a n d s  
~ m b t h e ~ o f t l a e ~ ~ t ~ a n d ~ ~ l ~ h 8 & l l f E B & h W b h e l d b g  
theT&~t,asa$entofh~tW&ormgis~hithenamedt$eCityd 
pledged as m~~ to the Credit Provider, as applicable, ead (2) while the Bmk-Enm S p t m  is 
i n e @ ~ ~ h a f i ~ a w o o r s h p h b i n s d B a n k ~ M h e ~ t o ~ T ~  
~ t w ~ a c n t f a W C t a d i t - a i & o r r e g i r r f e t w f i n ~ ~ o f t h e ~ ~ a n d ~ a s  
cdWd to the C r d t  M*, as apphble. Ttuc 'Fen& &&at &all not release sacb Baalr 
B o a d $ o r d o ~ ~ ~ i n , a a d t l a e t & ~ t s h a l l & h t i ~ a n y o t h e r  
20978 in lieu -f, Patil tlw Tenbu &m$ reeeim wrim mtBcation (which may be 
~ J r - W ) h & e M t b v i d g , W & W & d ~ ~ i n M b  
hnm&Wsly M 6 l e  fnnds of the put@bwe priee of such Bmk lkdss thrtt the principal 
~tm~tok~Credi tF .aml i tybasbeeainoreasedbytheprinc ip .1atn01mtofswh 
B a t t l t ~ W * ~ ~ t r e f & t o i n t l a e C r e d i t F a c i l i t y h b i n c ~ p ~ s e d a s  
~ ~ ~ a n d d b e t s u o b B s m k & r a d s r n a y b e r e l d  
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(3) 20078 Bonds pwhased with moneys descrlbgd in W o n  (aX2XC) above shall 
be delivered to the T e k  Agent fm cancellation. 

(4) If the R e m b t h g  Agent is  aMe to remarket any 2W7B Bonds required to be 
p ~ p ~ t t o & p & i x B  t d t e r & e h e o n w h i c h ~ ~ k e t k g A ~ t i s ~ ~ t o  
~$e9cjti~~@pq@~tandtbeY&erAgent~speei6edin ~cin@~3)above , the  
Remarwig Agent .give notice in ha3anncr and 00~tainkg the bc set forth in Section 
(bx33. &%, as m t e ,  ss as as pxwbble a f k  atPer,mxrd&&, but m go event latex 
tl& 1m p,m. (New Y&.- the) on the.* ~wh 2QOm Bimh mreqairad to he p ~ b d ,  
~ ~ ; ? ~ ~ ~ ~ t ~ m ~ . I n t b e ~ l a m e o f t h e p u ~ o ~ % t h e n a o f ~ w M ~ t h e  
~pobk-~nq  S ~ S W  & h :iifed, the bencfrcld m a p  &gee& ta swh 2007B Bdards shall be 

the +t~aIrian boakis of the Secwitha Depositor$ and ,made available to the 
~ , ~ A ~ t s s m a s , ~ * t h e w a f t a r o e & d n t e .  

(6) I f t R e T e n d e r ~ h a s r e c e i v e d a d e m s n d f o r t h e ~ o f 2 0 0 7 8 B o n d e o r ~  
thereof (other than Bank Bonds) in a.$ooordanoe with Appendix B or if any 20078 Bonds am required to be 
tedmdfer in d & m B a a d t f i c - A $ e n t h a s n e t M p v i d e d  
t h e ~ ~ ~ ~ s t a t ~ t a ~ ~ u 6 h p a r e h e s e b y ~ ~ ~ i n t h e 2 9 0 7 8 G e n e r a l  
Acawt imadddy adable funds by no later than one hour bebs fhc time proaided in the W t  
Facility fm pmsmt&on efsotioes in order to receive p a w  in irmdhbiy d b l e  funds by 2:30 
p.m. ~ m Y & C ~ ~ ) o n t l n e d r u t c s ~ ~ h ~ 7 8 B o s d s ~ ~ ~ t o b e p u ~ o h a s g d ~ t h e  Tender 
~r$mSI~wrmdaFtheeFedit~~bym~'tlzltn&time~dedmtheCreditF&~ityfw 
pmatation of mtioes in order to redw pym& in Itllnrediatsly awila$le funds by 2:30 p a  (New 
Yo& City time) on WlGh day, the amount d c i ~  to ptry the poifia ofthe p- pri- of wpch 2007B 
~whiche~&t3teamMmtprouidedbythe~. ' ~ngAgentfadepesitinthe2W7BOend 
AOWW~ in o~aer a~ my ptry obe pur~hgse af* w~lceble 2wm ~oads. TBC T M ~  A W ~  slrag 

the pxmeds of w h  dtm-hg in w p c i  of ewh 2007B Bo& m accmbce with the pdsions 
of Se&cm (ax3 above. The T& Agent 6hd notify &e City and the hyiag Agmt by t e l e e ,  
promptly conbwl in wdting, ofthe amuub to be dwdm, as soon as pmoficab1e and, whmpoaibie, at 
lwretmedaypiortosuchdmRonthe~Faeility. 

(4 'Irhe&wwdBof&salebythe Agent of any20Q"JBBgnfb orportions 
themof &all be to the 'Tender Agent on tmeipt of $W B& therefor and, except fw 
20078 Bonds not tended as des&bed in Was (a3)  or Cg) above, immmW& mapplied byr @he 
T& Agent tQ t& pspent ef &e pt,x&am price of m7B Bun& ,,as '&m&xB i&d p?AW&t to 
&,&,&@)@j(A) m',f, * * &,*:*,.af&&f36ade, rn,&?~t.@fb purcsgse pticeof 
such lk&Blend$ w h d h  OF not &e T& Agwd hes at tbe tkne received a 20078 Bond or  om^ 
intemt a 2OQm gunruant to Se~tion (cX2) abeve as a m d t  of such papmmt by the Wit 
mg&. In &&g ~ c h  pgymenOs to the proV&, T& i6lgat M @ b  
thatthe~redit~aviderhasnotbeenpaidhm~&soun:es. To&enaentthattheCditMer 
is so paid with proceeds ~f the, saIe of 200B B& by the h & g  A@% a ~ l y  Bank Bond or 
~ e i p ~ i n s u c h 2 ~ 7 8 B o n d  Mbe-teiymretusnegboorrefdby&Ten&AgeDlt 

~ o h B a l e p r O c e e d s s h a I l b e r e g i ~ a n d d e l i ~ a s ~ d e d i n  ~ ~ 2 M ) 7 I 3 B o m d s ~  
Sectim'(pX1) above. 

(Q Nrnrsdab a n * g i n A m B m t o m e e i f h h a ; 9 m a n d i s  
~ , m ' 6 * C a t e f ~ ~ B e d . ~ . ~ ~ ~ , ~ M b e m , s a l c b ) o f 2 ~ ~ ~  
pammt @ &&m (IYXff] abve. %lea sf200733 Bm@ may mtEnue if any  event of Default other than 
@ ~ ~ & ~ ~ ~ Q ~ ~ ~ c ~ ~ ~ ~ $ s ; ~ & & ~ .  



(g) The Tender Agent shall, at the end of the tenth Business Day after the date on which 
2007B Bondsaretobepmhad, set aside on itsbooks all- then held in the 2007B Oeneral 
Accollntand~200~RnchaseAc0~untby~dthehefact2~flB~~ptaohrtaedoa 
& d a t e w e t . e ~ ~ f o r p ~ ~ ~ h a s e t o t h e T m d e r ~ t i n a c c ~ w i t h t h e p r o v i e i m a f  
S~(a)abow.a8dBtraUhold~heininfw~pa~enttotheOwner~lofntch2007%~of 
fhe p r e k e  pice h f  as mpired by bhe pro* af Section (a) above. The Tender Agent shall pay 
m & ~ ~ p r i ~ e h w h ~ t 8 ~ o h e E k o r C t t a f i o f t h e T a n d e r A g e n t m a d e ~ b 1 e t o ~ ~  

to suchpayneat as mm I L ~  pwtieable after ntch party mrmdem the 2007% Bond or Bonds so 
BeomsardpureWtothcTender~ 

(h) N. . ' aay&bg,in A p p d k  B to thsceakq, if the dfim to a oooversion 
q f ~ B U ~ ~ ~ ~ P l d a ( ~ m ~ e d , ~ ~ b . ~ c ~ ~ ~ ~  
Tnzstae stial]: prmqpUy notify the qplicable- Owners ofsuch ARS Rate Bonds of the hefailed mversion, 
a n d t h e A R ; S & a t e ~ ~ & a l l  &.tobeintfreW%bPediodandahdlbear~tatab~on 

* & A m > -  . 
(i) Netwithading anything in A m  B te the Oontnuy, a 'Benefi.cial Owner may give 

~ 0 ~ t o & & t o ~ w i t s 2 ~ 7 B ~ ~ ~ o r ~  thwugbitsPa&hipa&tothe-Remat~ 
Agent, &mayy && d e f i ~ o f s u e j )  a o l , ' f B w b y e e & g  & w m w b  mfm& 
PartiaipaWs in5eFpsf m ~ ' 2 0 0 7 B  &ads, Qn DDTe records, the l b d m t h g  A m .  The requinment 
f m ~ d ~ o f ' n l 0 7 B - ~ i n ~ o n w i t h m  opt ionr i l t enderorader~phasemay 
b e d e e d n e d s a ~ ~ ~ ~ p w m a e r r s h i p ~ m t h e ~ ~ ~ B s t t ! ~ ~ b y D i r e c t ~ c ~  
~ ~ D T C ' $ , ~ & & ~ b y ' & b k ~ d d ~ d 2 0 ( M B ~ b & t o k ~  ,, , 

A ~ ~ ' s D T C  -t. 

~ i a ~ B t o t h e c ~ n o t w i ~ ~ , ~ w i l l b e n o ~ w ~ d a t o r y  
tendzm~r ofBOa7B Bods, and no obl&'tion of the City to fund afuy such tenders, it (a) 
b is no Cndit Fwility in effect', or (b) the h e t  Provider is in d&ult under the terms of tk M t  
FacW. 

T h e P e ~ ~ s h a l l , t o t h e ~ i t t g l s a c t u s l n o t i G E ~ E , g i v e ~ t o t l t e 2 0 0 ~  
Bo~dblder~,  w h  EWng Agency which then mahtaid~ a rating on the 2007% Bonds, the Remarketing 
Agent, t h e C i t y a g d t h e C t e d i t P r ~ ~ ~ o f ( a ) t b e o o c ~ r r n d o o n t i a ~ o f a n y o f ~ e v e n r ( ~ s e t  
f ~ i n ~ p t n r t  ~ f t h i s ~ f i o n , a n d t t r a t w a c h ~ @ d t i a m t t e n d e r s o r ~ ~ f  
~ ~ W ~ W @ @ ] * ~ o f t t n y . o f ~ m t s s e t M l h t h e f i r s t ~ h o f  
this SeGtion and that 88 a corasequeace tendem, sales and mmduhgs are again permitted under 
AppndiXa 

The 20078B&~&subjeetto~tid~UienirytSleCity,inwbl~or inpartmany 
date at a Xdeqtion Pflce equatl to Rhe p-ineipd mount thereof, withot pmmium, plw a e m d  inmest 
t o t l r e d s t e o f ~ o n , o n ~ o g ~ ~ ~ ~ , ~ ~ N e t P r ~ o f ~ ~ o r E n t i r r e n t  
Domk wldeh tm @&din the Series 2QU7B Suhmnt of the Revenue Bond R d m p t h  Account, 
o s p I w i & i a t b e ~ M ~ .  

~ 2 0 0 9 B ~ ~ ~ a t  a Weekly Ratemay bedeemdbeforetfieirmaturities,at 
the olptian of the City, firm fromy funds Bat may be a-1e for such purpose, either in whole or in purt on 

A-I4 
CLT I W ~ O V ~ I  



July 23,2QO7 
FkeuoMhBook4Q,Psge8~ 

any &ere& Payment Date at a Redemptim Prim equal to 100% thersof, p b  a d  interest to the 
redemption date. 

While the 20073 Bonds bear interest at an Auetion Period Rate, they are callable by the City at 
par giw d interest on the btaest paymeat D& immediately following the end of an Auction 
P&& prsVdd that after any o p t i d  mbmption there should be not iess than $~0,000,000 in 

pnncipl amount of any 200flB Bolgds bwhg intereat af an AWWI Period Rate unless 
o t h w b  d to by the Broker-Dealers. All r-tiom should be in integral multiples of tb 
diutbd& rkwmb5tion. 

W~~rrrteonh20078BBnrtsliscm&taaFixdRabeeraTamRatrt,hC~m 
aMiffgl n&oe to the Tmtee, the Reimkethg Agent and the Crrdit Provid9, may mpplement + 
Appadix B to put into effect o p t i d  raiempton pteviderrs that will govern the 2CWB Bond8 dwing 
the Fixed Ilate Period or the Tem aate Beria& as applcable. Aoy such shall also be &ject to 
tee;W@&theTTtwsltaepriorbthe~o#eeohrevisiansdaFawntble~dBaoldCoua~eI 
with reqxet to suoh revisions. 

Ifca3W Por~t iM1hpartMderthis~ leIV, fhcUW)7B B r m d s ~ t K ~ d s b u b e  
r e d e e e t e d i a s u c h ~ a n d f r o m s u e h ~ a s ~ C t y  Sttau s e ~ ~ a m i , a s S a l l ~ ~ ~ ,  
mi- the same maturity as tyheted by IMY: k i t s  rules d preeedm or, if tbe bookemtry system 
with mq+wct to bhe 2087B k h d 8  is discon- as pl0vW.d in Seotion 2.01, by lot within a mtwity in 
EIueh maaner as tbs Tms& in its Mas may detemine; provided, that Bank Bonds shall be selected 
~ 0 r ~ b e f o r e a t t y ~ 2 o o m ~  

' The~esZlall~tof8eOwnffsof200200flBBondssoredeunedthemun~dueontheir 
msptive 2Mt7E) Bon& at t h e m  cmp&e trust @&lee ofthe Twtee onpmsmhth ;told 
~ o f ~ h e 2 a y 7 B ~ ~ h o w e a e r , ~ t , ~ i f i n ~ f 8 e t $ e 7 8 0 7 B o n d s m a y b e  
redeemed only in 1 \ 1 u ~ ~  Degomintims. Rakqtions shall be acampded by a Wn:ftw 
d e s i ~ o n ~ b y  theT- s t a ~ t h e ~ o n o f t h e p y m e n t ~ ~ t $ e u n p a i d ~ ~  
a m w ~ t d t h e 2 ~ ~ B o n d ~ ~ b h t m e p ~ t ~ ~ o f o f p ~ t ~ ~  
ir&w, and&emmhhgportloo,ifany, wWhsMbe WgosPedand@desaredemplion@ura 

Anything 4 Appendix B to the contrary notwithstadin& if an Event of LWiult occur6 and is 
~ ~ t h e r e ~ ~ ~ h ~ ~ ~ 0 f b ~ a l f 0 f t h e 2 0 8 ~ ~  

TheBodckdefpamitsamendment ~apontheagfeementofthe CCiryrmdtheTnmteermd 
withtheappvalofnotlessthan J l % i n a g g e g a t e p r i n d p a i a m o t m t o f f b h d s b O u ~  
under rhe h d  Order. The Bond Order also contains provisions pexmitting tbe City and the TTNsvse to 
e n ~ i n t a ~ ~ t o t h e B o n d O r d e r w i t h ~ 1 t t h e C O d s e n t o f h Q w n m ~ t h c B o n d s ~  
Oa@tranding for certain puqmes which do mot && admsely the interest of the Ownem of the Bands. 



So long as the Credit Faeility is in e f h t  a d  the Credit Rovider has not defaulted theunder, ((1) 
the consent of tlm Credit Pmpider will be required to amend, modify or aupplemnt Appendix B, and (2) 
~ ~ h v f d a n k ~ t o b e ~ w l e ~ o f & e 2 Q 0 7 B B a n d s ~ b y - i t f b r l $ e ~ e e o f  
exmidng any voting right or privilege or @ioing any oolmsent or dimetion or taking my other action that 
tbe~ofthe2~7B~aredledtotakeund.ertheBondOrderor~B. 

wmmt m mpst by the Owner of this 2007E Bond shall be conclusive d binding upon 
sUGBOwa~endupondfuturrOwnersof~200713Bondmdofatly2007BBondissued~the 
~ o f t h f s ~ ~ B o n d w h e t h e r o r ~ m ~ o n o f ~ h ~ t o r r e q ~ e 8 t k d e u p o n ~ s 2 ~ 7 B  
Bond. 

This 30033 Bond is issued with the inbent that the hm of the State of Nor& Carolina shall 
go- its legality, d i d i r y s  dmibi1iQ and comtmth. 

All acts, conditions and things requII.ed to happan, exist and be performed preoedent to and in the 
~ a f t h i s 2 O B 7 E B a n d a n d b e g e c u t i w o f t h e h d O t d e r , t h e ~ R d u t i o n a n d ~ B  
h y e ~ e K i s t e d e n d h a v e ~ p a r f ~ ~ w ~  

This Bond &ill not be valid or bee- obligatory for any purpose or be d t l e d  to any benefit or 
d t y u n d e t t h e B o n d ~ u n t i l i t s W h w e Z K R n ~ ~ ~ a t g d b y t b e e x e c u t i o n b y t h e ~ o f  
the d f i ea t e  ~ ~ S i o a t i o n  endorsed haws. 

IN UTDVX5S KhZREOF, the City of ~ l o t t e ,  North Cmtina has caused this 2Q07B Bend to 
b c e x W s r i ~ t h e ~ c n k ~ l e s i ~ o f t h e M a y o r m d C i t y ~ a n d f i a s e a u s e d t h e  
City's official d or a facsimile thereof to be i q m s a d  or imprinted hereon. 

BY 
Mayor 

The~hereofi-mbcensppnmedu~derthe 
miens of The State a i d  Locd Gommmmt Revenue Emd Act. 

T. VANCEHOLUIMAN 
SscFetary of the Looral Goveratlieat Connnis~en 



Date of Authentication: 

This 2007B Bond is one of the Variable Rate Airpaa W e m e  Bonds, Sgies 2007B designated 
herdn is& under the proviaions of the within-mentianed Bond Order and Seriea Remlutian. 

By: 
Viee Resident 



ASSIGNMENT 

FOR F''ALW R F C m  the &signed hereby sells, assigns and bnsfixs unto 

@ ~ t s e p s i n t o r t y p w i t e ~ m d A d d n ~  
including Zip Code, and Federal Taxpayer I d d f h -  or 

Aftomeyto1~:&terthe. transferof tbe wi~hin~ond on& books kept formgktmtimtbereof, 
7ai& full power of &tion in the pmnises. 

Dated: 

Sigmtam gmmkxd by: 

Nmm: Swhne must be gumanteed by a 
Pmtkpgnt of the SmMee Transfer Agent 
M W o n  Program ("STAlWP") or similer 

NOTICE: The signature to N e  assigmat must 
eorrespandwiththewneasitsppearsonthe 
f k e  of the within Bond in every particdar, 
witbut altedion, &gement or any c h g e  
whatever. 

TRARSFER FEE MAY BE RF.QUIWD 



RESOLUTION FIXING DATE OF PUBLIC HEARING ON QUESTION 
OF ANNEXATION PURSUANT TO G.S. 160A-31 

SMITH CORNERS 

WHEREAS, a petition requesting annexation of the area described herein has 
been meived; and 

WHEREAS, cxrtitbtiin by the City Clerk as to the sufficiency of the petiion has 
been made; 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the Clty of 
Charlotte, North Cardlna that: 

Section 1. A public hearing on the question of annexation of the area 
d~cr ibsd Mnin  will be held in the W t i n g  Chamber of the Charlotte-Mecklenburg 
G o v e m ~ t  Center, 600 E. Fourth Street, Charlotte, N.C. at 7:00 p.m. on Auaust 27, 
2007. - 

Section 2. The area proposed for annexation is described as follows: 

LEWL DESCRIPTION 

Beginning at a computed point being N 43*40'28" W a distance of 8.79' from a #4 rebar 
found atong the western right of way line of Smith Corners Boulevard, thence; runniflg 
wjth the existing Chahtte CtIy Limb Line N 83"37'01" W 397.12' to a M mbar found on 
the R/W limb dlnterstate 77, thence; leaving the Existing Charlotte City Limits line and 
with the RNY lknits of Interstate 77 continuing N 19"14'29" E 105.10' M t  to a #4 rebar 
found akmg the eastern right of way of interstate 77', thence; leaving the RMI l imb of 
Interstate 77 S 75"37'44* E 280.99' to a Btl rebar found, thence: S 43'40'26" E 103.1 1' 
to the Point and Place of Beginning. Containing 25,612 sq. ff. or .588 Acres intended 
far the Voluntary Annexation into the Limits of the City of Charlotte, as shwn on a 
Boundary Survey by Craig L Lang, Pmfessional Land Su~eyor (L-2993) dated October 
5, 2006 (Rwised March 22,2007) and Being part oP the property desciibed in Deed 
Book 14619, Page 121 of the Mecklenburg Public Registry. 

I :  

=the public hearing shall be published in Ule UmMenburg 
Times, a newspaper having general circulation in the City of Charlotte, at least ten (10) 
days prior to the data of the public hearing. 
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\ i30UNDAR1'SURVEY 
COT 9B AND PART OF LOT 70 - SMITH CORNERS 

PROPERT-i OF nRsr CC, L ~ L '  

I SCALE: t'-60' LOFIG CRffX IWSHKJ. HLCKLE.NBUR0 CO,. NC D4E: to-5-2006 
~5 REEORDEO IN.M.B 32 PC 8%. AND M.B 34 PG 671 REWSSD OATE 5-22-zoo7 I 



~~~~~nghsndanathe~~aealoftheCitpolCharlotte,NorthCarolina,thistlae~~dw~ 
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