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CITY OF DALLAS ORDINANCE NO. 27989 |

CITY OF FORT WORTH ORDINANCE NO. 19358-09-2010 |

AAN AMENDED AND RESTATED MASTER BOND ORDINANCE
AMENDING AND RESTATING THE €CONTFROLLING
ORDINANCESMASTER BOND ORDINANCE PASSED
CONCURRENTLY BY THE CITY COUNCILS OF THE CITIES OF
DALLAS AND FORT WORTH, AND AUTHORIZING THE
ISSUANCE OF ADDITIONAL JOINT REVENUE BONDS OF THE
CITIES RELATING TO THE DALLAS/FORT WORTH
INTERNATIONAL AIRPORT, AUTHORIZING OTHER
OBLIGATIONS OF THE CITIES RELATING TO THE AIRPORT,
ESTABLISHING, PROVIDING, AND CONFIRMING THE
SECURITY THEREFOR, AND PRESCRIBING OTHER MATTERS
WITH RESPECT THERETO

WHEREAS, the Cities of Dallas and Fort Worth (the A Cities@}”) jointly own the Dallas/Fo:
Worth International Airport (the A “Airport@y;”), which is operated for and on behalf of the Cities by a Joir]t
Airport Board (the A “Board@)”) pursuant to the terms, provisions, and requirements of a certain AContradt
and Agreement@ between the Cities and pursuant to the terms herein; and

WHEREAS, in order to finance the future improvements from time to time in the manner that
prov1des capltal funds at the lowest poss1ble costs to the users of the Airport and to the traveling public, the
ed)Master Bond Ordinance passed concurrently by the Clti,/

Councﬂs of the Cities, L,ﬁL,CthL Suptumbur 22, 2010 (the “Prior Master Bond Ordinance™) should bl:
amended to provide the Cities and the Board with the authority to utilize a broader range of alternative
financing options that may be available and dictated from time to time in the various capital markets for the
financing of public capital improvements at the Airport; and,
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WHEREAS, pursuant to Sectlons 8. 3 and 8 4 of the Thirtieth-SupplementalPrior Master Bon
Ordinance, the : cesPrior Master Bond Ordinance may b

amended with the consent of the Holders of ﬁe{—less—ﬂaaﬂ&*ky—s%x—aﬂektwe-ﬂwds mﬂ]onty of Prier-th|
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WHEREAS, upon the satisfaction of Sections 8.3 and 8.4 of the Thirtieth-SupplementalPrior Mastd
Bond Ordinance, the proposed amendments shall become effective; and

T

WHEREAS, the respective City Councils for the Cities have determined and found that there is
public need and necessity that this Amended and Restated Master Bond Ordinance (this “Master Bon
Ordinance”) be passed concurrently in order to amend and restate the Prior Master Bond Ordinance, and thg

o
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this Master Bond Ordinance shall be effective immediately upon its passage by each of the Cities and receipt
of the requisite consents; and

WHEREAS the purpose of this Master Bond Ordinance is to amend and restate in—a-single
cesthe Prior Master Bond Ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
DALLAS:

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
FORT WORTH:

ARTICLE I
DEFINITIONS, FINDINGS AND INTERPRETATIONS

Section 1.1 Short Title. This Master Bond Ordinance may hereafter be cited in other
documents and without further description as the A“Master Bond Ordinance@” or A“‘Ordinance-@.”

Section 1.2 Definitions. (i) For all purposes of this Master Bond Ordinance-the-Outstanding
Ordinanees; and all Additional Supplemental Ordinances, the following terms and definitions shall apply,
shall be controlling, and shall have the following meanings, to-wit:

Accrued Aggregate Debt Service - means, for any Debt Service Accrual Period,
or other period stated herein, an amount equal to the sum of the Debt Service with respect
to all Outstanding Obligations and Parity Credit Agreement Obligations accruing during
that Debt Service Accrual Period.

Accrued Aggregate Interest - means that portion of Accrued Aggregate Debt
Service applicable to interest on Obligations and Parity Credit Agreement Obligations and
accruing during a Debt Service Accrual Period and transferred to the Debt Service Fund
pursuant to Section 5.2(b)(i). Such term shall include amounts payable to the counterparty
under a Swap Agreement to the extent such amounts exceed the applicable amount of
interest on the Obligations, but does not include termination fees or other similar charges
with respect to Parity Credit Agreement Obligations.

Accrued Aggregate Principal - means that portion of Accrued Aggregate Debt
Service applicable to Principal Installments of Obligations and principal amounts owed
under Parity Credit Agreement Obligations accruing during a Debt Service Accrual Period
and transferred to the Debt Service Fund pursuant to Section 5.2(b)(i).

Acts - mean, collectively, chapters 1201, 1207, 1371, and 1503, Government Code,
as amended, and chapter 22, Transportation Code, as amended.

Additional Obligations - means one or more series of bonds, notes, commercial
paper obligations, or other evidences of indebtedness permitted by Applicable Law and
issued by the Cities on a parity with each other as to the Pledged Revenues and Pledged
Funds (except with respect to the Prier-Obligatiensseparate accounts of the Debt Service
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Reserve Fund held for the benefit of the Reserve Fund Participants or Reserve Fund Non-
Participants, as applicable) for lawful purposes as permitted by Section 3.1.

Additional Supplemental Ordinance - means any ordinance jointly passed by the
Cities subsequent to the passage of thisthe Prior Master Bond Ordinance—inehidingthe

Forty-Eourth-Supplemental-Coneurrent Ordinanece-by-the-Cities that supplements the Prior
Master Bond Ordinance or the-Outstanding-Ordinaneesthis Master Bond Ordinance for the
purpose of (i) authorizing and providing the terms and provisions of the Additional
Obligations and Parity Credit Agreement Obligations, (ii) authorizing and providing the
terms and provisions of Subordinate Lien Obligations, and Credit Agreement Obligations
related thereto and on a parity therewith if so stated therein, or (iii) for any of the other
purposes permitted by Article VIIIL.

Administrative Expenses - means, to the extent specified in an Additional
Supplemental Ordinance, the fees, expenses, and indemnification liabilities payable to the
Paying Agent, the Credit Providers, and others, of which the Board has or is given actual
notice at least thirty{30) days prior to the due date thereof. Said term does not include Credit |
Agreement Obligations.

Aggregate Debt Service - means, for any period and as of any date of calculation,
the sum of the interest and Principal Installments payable with respect to Obligations and
the principal amount of and interest on any Parity Credit Agreement Obligations payable,
in each case, during such period. The calculation of Principal Installments accruing shall
be determined as provided in paragraph (ii) of the definition of Debt Service in this
Section 1.2, except that the period for the calculation shall be substituted for the Debt
Service Accrual Period.

Aircraft - means airplanes, helicopters, and every other contrivance now or
hereafter used for the navigation of, or flight in, air or space.

Airport - means the international airport, presently known as the A“Dallas/Fort Wort
International Airport@” and originally described in the 1968 Ordinance as the A ‘Dallas/Fort Wort|
Regional Airport;@.” that is owned and operated by the Cities acting jointly under the Contract an
Agreement in accordance with Applicable Law, and the term shall include all land, structures, and
facilities thereof or related thereto of whatever character and wherever situated, and all future
improvements, extensions, and equipment appertaining thereto and belonging to the Cities for use
in connection therewith, and such term shall also include any other airport or airports, the revenues
of which are, by official action of the Cities, made a part of Gross Revenues, but excluding all
Special Facilities while the Special Facility Bonds secured thereby are outstanding, and, to the
extent, but only to the extent, stated in an Additional Supplemental Ordinance, excluding such
Facilities as are financed with the proceeds of Special Revenue Bonds while the Special Revenue
Bonds secured thereby are outstanding.

Airport Consultant - means a professional person, firm or corporation having a wide and
favorable repute for skill and experience in the field of planning and determining the feasibility of
airports and related facilities and undertakings.

Applicable Law - means the Acts, and all other laws or statutes, rules or regulations, and
any amendments thereto, of the State or of the United States by which the Cities, the Board, and
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their powers, securities (including the Obligations), operations and procedures are, or may be,
governed or from which such powers may be derived.

Architect - means a registered licensed professional architect working as a regular
employee of the Board, or working for any firm or joint venture of such architects that has been
retained by the Board, having a favorable repute for skill and experience in the fields of architecture
and planning who is entitled to practice and practicing as such under the laws of the State of Texas.

Authorized Officer - means the Chief Executive Officer, Executive Vice President/Chief
Financial Officer, and the Vice President of Treasury Management and any and all successor
positions or titles.

Balloon Obligations — means any series of Obligations, or portion thereof, providing for
principal repayment in a manner that results in principal due or required to be redeemed, prepaid,
purchased, or otherwise paid in any 12-month period to be materially greater than the principal due
or required to be redeemed, prepaid, purchased, or otherwise paid in any other 12-month period, as
determined by an Authorized Officer; provided that, in calculating the principal amount of such
Obligations due or required to be redeemed, prepaid, purchased, or otherwise paid in any 12-month
period, such principal amount shall be reduced to the extent that all or any portion of such amount
is required to be redeemed or amortized prior to such 12-month period.

Business Day - means any day other than a Saturday, Sunday or legal holiday or other day
on which banking institutions in the Cities or in the city where the Designated Payment/Transfer
Office of the Paying Agent/Registrar is located are generally authorized or obligated by law or
executive order to close.

Board or Airport Board - shall mean and refer to the operating Board of Directors of the
Airport whose powers and duties were continued, expanded and further defined by the Contract and
Agreement.

Certificate - means a document signed by an Authorized Officer, either attesting to or
acknowledging the circumstances, representations or other matters therein stated or set forth or
setting forth matters to be determined pursuant to this Master Bond Ordinance or an Additional
Supplemental Ordinance.

Chief Executive Officer- means the chief administrative and executive officer of the
Board as described and required by the Contract and Agreement.

Cities - mean collectively the municipal corporations and political bodies known as the
City of Dallas, in the County of Dallas and State of Texas, and the City of Fort Worth, in the County
of Tarrant and State of Texas, and such term shall also be deemed to include and refer to, in all
appropriate ways, any successor political body, authority or subdivision if the Airport shall ever be
transferred thereto.

City Council or City Councils - mean in each instance the governing body as from time
to time constituted of Dallas or Fort Worth or the plural thereof shall mean and refer to the
governing bodies of both said Cities.
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Code - means the Internal Revenue Code of 1986, the regulations and published rulings
promulgated or published thereto, and the provisions of any applicable section of a successor
federal income tax law.

Contract and Agreement - means that certain agreement entitled ““Contract an
Agreement;",” entered into actually on April 23, 1968, but effective as of April 15, 1968, s
amended, by and between Dallas and Fort Worth, which by its terms continues, expands, an
further defines the powers and duties of the Board, creates the Joint Airport Fund, as herein defined,

and provides for the construction and operation of the Airport.

Construction Fund - means the Fund by that name created as a part of the Joint Airport
Fund in the Contract and Agreement.

Costs of the Airport - means (i) expenses and costs for labor, payments to contractors,
builders, and materialmen in connection with preparing, constructing, otherwise acquiring,
equipping, replacing, extending, improving, and/or restoring any part of the Airport; (ii) the costs
of machinery, furnishings, and equipment used in connection therewith; (iii) the cost of indemnity
and fidelity bonds, if any, to secure the deposits of any moneys in any fund or account of the Cities
or the Board relating to the Airport; any costs or expenses relating to litigation of any nature or
kind that relates to the Airport; (iv) expenses and costs necessary or incidental to a determination
of the feasibility or practicability of constructing or installing any facilities related to the Airport,
including the fees and expenses of engineers, architects, and other professionals or consultants; (v)
financing costs, including the fees and expenses of financial advisors, attorneys, and other
professionals and consultants, the costs, fees, and charges of Credit Providers relating to the
execution and delivery of Credit Agreements pertaining to any matters that relate to Obligations,
any other fees and expenses related to the issuance and delivery of Obligations, and interest on
Obligations that is to be capitalized from the proceeds of Obligations; and (vi) expenses of
administration properly chargeable to the construction of improvements to the Airport or equipping
the same, including legal fees and expenses, costs of audits, and costs necessary to place the same
into operation or service; (vii) any costs and expenses related to the acquisition of land to comprise
a part of the Airport; and (viii) any proper expense incurred for any of the foregoing purposes.

Credit Agreement - means any agreement of the Cities permitted by Applicable Law that
is entered into with a Credit Provider for the purpose of enhancing or supporting the
creditworthiness of all or a part of a series of Obligations, or Subordinate Lien Obligations, and/or
to assure the Cities=Cities’ financial ability to honor rights of tender of any of such obligations anh
to hold, sell, market or remarket any of such obligations thus tendered according to the specific
terms and features of a series of such obligations as contained and defined in an Additional
Supplemental Ordinance, and/or to make deposits to the Debt Service Reserve Fund or other
applicable fund in lieu of cash deposits thereto, such as, for example only, municipal bond
insurance policies, stand-by bond purchase agreements, Swap Agreements, revolving credit
agreements, hedge agreements, and letters or lines of credit issued or provided by, and notes, surety
bonds, reimbursement, purchase and other similar agreements with, banks, insurance companies or
other commercial and financial institutions or by and with governmental agencies, entities or
departments.



Credit Agreement Obligations - means any liability of the Cities to pay any amount of
principal, interest, or other payment on any debt or liability created under a Credit Agreement in
favor of a Credit Provider that is declared by the terms of an Additional Supplemental Ordinance
either (i) to be a Parity Credit Agreement Obligation, or (ii) to be on a parity with Subordinate Lien
Obligations.

Credit Provider - means the Existing Insurers, and includes each party identified and
named in an Additional Supplemental Ordinance that provides credit or liquidity support for, or
insurance insuring the payment of, any amounts due or owing on Obligations, on Subordinate Lien
Obligations, or on other financial undertakings in a Credit Agreement, including a counterparty to
the Cities under a Swap Agreement.

Current Gross Revenues - means Gross Revenues less any amounts transferred to the
Operating Revenue and Expense Fund pursuant to Section 5.5(f) or Section 5.6(a) or retained
pursuant to Section 5.2(d)(i).

Dallas - means the City of Dallas, Texas.

Debt Service - means for each Debt Service Accrual Period with respect to a series of
Obligations, and related Parity Credit Agreement Obligations, an amount equal to the sum of:

(1) interest accruing on each series of
Outstanding Obligations, including as to Interim
Obligations, Balloon Obligations, and to each series of
Variable Interest Rate Obligations, if any, the amount
estimated by an Authorized Officer that will accrue
during the Debt Service Accrual Period based on the
applicable Standard Assumptions, and excluding interest
funded or projected by an Authorized Officer to be
funded from the proceeds of Additional Obligations; and

2) that portion of the next maturing
Principal Installment for each series of Outstanding
Obligations which will accrue during the Debt Service
Accrual Period, other than a Principal Installment of or
with respect to Interim Obligations or Balloon
Obligations that are to be paid either with the proceeds
of other Obligations or with funds provided by a Credit
Provider, and other than amounts scheduled to be paid
by a counter party to a Swap Agreement that is not in
default. For the purpose of determining the amount of
the next maturing Principal Installment that will accrue
during the Debt Service Accrual Period, the Board and
the Paying Agent shall assume that the Principal
Installment accrues daily in equal amounts from the next
preceding Principal Installment due date. If there is no
preceding Principal Installment due date with respect to
the series of Obligations, the Principal Installments with
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respect to that series shall not begin to accrue until the
later of (A) the date which is one year preceding the first
Principal Installment due date of that series, or (B) the
date of issuance of that series. The Board and the Paying
Agent shall further assume that no Obligations of the
series will cease to be Outstanding except by reason of
the payment, through defeasance or otherwise, of each
Principal Installment on the due date thereof; and

3) all amounts due and payable on Parity
Credit Agreement Obligations during the Debt Service
Accrual Period, including interest amounts payable by
the Cities or the Board under a Swap Agreement during
the Debt Service Accrual Period above the amount of
interest accruing on a series of Obligations during such
period, so long as the counterparty to that the Swap
Agreement is not in default.

Debt Service requirements shall be calculated on
the assumption that no Obligations Outstanding at the
date of calculation will cease to be Outstanding except
by reason of the payment of the Principal Installments or
Sinking Fund Installments thereon when due, except as
provided herein for Interim Obligations:_and Balloon
Obligations. Such Debt Service requirements shall not
include termination fees or other similar charges with
respect to Parity Credit Agreement Obligations.

When calculating Debt Service or Accrued
Aggregate Debt Service for purposes of Section 3.3 or
Section 6.3 hereof, if any Special Revenues. unrestricted
federal subsidies or other moneys not included in Gross
Revenues have been irrevocably committed or are held
by a trustee or fiduciary and are to be set aside
exclusively to be used to pay principal and/or interest on
specified Obligations, then the principal and/or interest
to be paid from such moneys not included in Gross
Revenues or from earnings thereon shall be disregarded
and not included in calculating Debt Service or Accrued
Aggregate Debt Service for purposes of Section 3.3 or
Section 6.3 hereof.

Debt Service Accrual Period - means the period commencing, as applicable, on the date
of issuance of a series or issue of Obligations or the execution of Parity Credit Agreements or on
the day following the most recent Interest Payment Date or Principal Payment Date, and ending on,
but including, the last day of the calendar month prior to the next succeeding Interest Payment Date
or Principal Payment Date thereafter; provided, however, with respect to provision for the final
payment of any one or more of the Obligations or Parity Credit Agreement Obligations, such
accrual period with respect to such Obligations or Parity Credit Agreement Obligations may be
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shortened to a period sufficient to provide for the payment of such Obligations or Parity Credit
Agreement Obligations in full when due. The Board may adjust the Debt Service Accrual Period
from time to time, by the terms of Additional Supplemental Ordinances or otherwise, in order to
assure that all Obligations and Parity Credit Agreement Obligations are paid in full when due.

Debt Service Fund - means the fund designated and created as the A ‘Interest and Sinking
Fund@” in Section 17 of the Contract and Agreement, and confirmed and renamed in Section 5.1.

Debt Service Reserve Fund - means the fund, including the accounts established therein
designated and created as the A“Reserve Fund@” in Section 17 of the Contract and Agreement,
and confirmed and renamed in Section 5.1.

Debt Service Reserve Fund Participant Account — means the account of such name
created within the Debt Service Reserve Fund pursuant to Section 5.1.

Debt Service Reserve Requirement — means:

(i) with respect to Additional Obligations that are Reserve Fund Participants, the total
amount required to be on deposit in the Debt Service Reserve Fund (and the accounts therein) in
accordance with Section 5.5(b) and/or for which alternative funding is provided in accordance with

Section 5.5(c3)-); and

(ii) with respect to Additional Obligations that are Reserve Fund Non-Participants, the
amount (if any) set forth in the applicable Additional Supplemental Ordinance or officer’s pricing
certificate pursuant to which such Additional Obligations are issued.

Depository Bank - means the lawful depository bank of the Board at which the Joint
Revenue Fund is to be held pursuant to the Contract and Agreement.

Existing Insurers - means the issuers of municipal bond insurance policies insuring a
portion of the Prior Obligations, if any.

Event of Default - means the occurrence of any of the events or circumstances described
as such in Section 7.1.

Facilities - means any facilities, buildings or equipment comprising a part of or used in
connection with the Airport.

Fiscal Year - means the twelve month period commencing on the 1st day of October of
any year and ending at midnight on September 30 of the next succeeding year.

Fort Worth - means the City of Fort Worth, Texas.

Ground Lease - means the lease of Airport lands required to be executed in connection
with the construction of Special Facilities.

Gross Revenues - mean all income and revenues derived directly or indirectly by the
Board from the operation or ownership of the Airport or any part thereof, whether resulting from
improvements, extensions, enlargements, repairs, or betterments to the Airport, additional
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Facilities, or otherwise, and expressly including (i) all revenues received by the Board or any
municipal corporation or entity succeeding to the revenues of the Cities from the Airport; (ii) all
rentals, tolls, rates or other charges for the use of the Airport or any Facilities or for the entry upon
any part thereof or for any service rendered by the Board or the Cities in the operation thereof, (iii)
any funds transferred to the Operating Revenue and Expense Fund pursuant to Section 5.5(f) or
Section 5.6(a), (iv) the rentals payable under Ground Leases; (v) any funds retained in the
Operating Revenue and Expense Fund pursuant to Section 5.2(d)(i), and (vi) any net amounts
owing to the Cities or the Board under a Swap Agreement, but expressly excluding the following:

(a) rentals or other amounts derived from
Net Rent Leases to the extent and for so long as they are
pledged as security for Special Facility Bonds and
reserves therefor;

(b) any moneys received as grants or gifts
from the United States of America, the State of Texas, or
other sources, the use of which is limited by the grantor
or donor to the construction or acquisition of capital
improvements, additions or extensions to the Airport,
except to the extent any such moneys shall be received
as payments for the use of the Airport;

(c) all Special Revenues and/or unrestricted
federal subsidies, except for such portion thereof as may
be included as a part of A“Gross Revenues@” under the
provisions of an Additional Supplemental Ordinance;

(d) the proceeds of any Additional
Obligations or Credit Agreements, and the interest or
other investment income realized from the investment of
the proceeds of Obligations, and all other investment
income not required to be deposited to the Operating
Revenue and Expense Fund;

(e) the proceeds of insurance other than
from insurance policies insuring against the loss of use
or business interruption at the Airport;

® the money on deposit in the Capital
Improvements Fund except for such amounts as are
transferred to the Operating Revenue and Expense Fund
pursuant to Section 5.5(f) or Section 5.6(a);

(2) moneys received by the Cities pursuant
to interlocal agreements entered into among the Cities
and municipalities having jurisdiction within the
boundaries of the Airport under which such
municipalities and the Cities agree to share in certain tax
receipts and other revenues lawfully imposed and
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collected by such municipalities resulting from the
continued development of Airport-owned property
within such municipalities; and

(h) any and all money deposited to, or required to
be deposited to, a Rebate Fund relating to a Tax-Exempt
Obligation.

Holder - means the registered owner of an Obligation according to an Obligation Register.

Independent Insurance Consultant - means a firm of independent professional
consultants knowledgeable in the ownership and operation of publicly-owned properties, including
airports, and having a favorable reputation for skill and experience in the field of insurance
consultation.

Interim Obligations - mean Obligations (i) for or with respect to which no Principal
Installments are requ1red to be made other than on the Stated Maturlty Date thereof which date
s-and
(11) which are authorlzed by an Addltlonal Supplemental Ordlnance whlch declares the Cities’
intent, at the time of issuance, to refund or refinance all or a part of the same prior to or on such
Stated Maturity Date, including commercial paper, notes, and similar Obligations.

Interest Payment Date(s) - means the date or dates on which interest on Obligations or
Parity Credit Agreement Obligations is payable, as said date or dates are specified in an
Outstanding Ordinanee-orin-Additional Supplemental OsdinaneesOrdinance.

Investment Securities - mean any and all of the investments permitted by Applicable Law
for the investment of the public funds of the Board, provided that such investments are at the time
made included in and authorized by the official investment policy of the Airport as approved by
the Board from time to time and are not prohibited by an Additional Supplemental Ordinance.

Joint Airport Fund - means the master fund by that name created by the Cities for the
purpose of accurately and adequately recording and accounting for the ownership, operations and
properties contributed and committed by the Cities to the joint venture evidenced by the Contract
and Agreement, all as described and provided in the Contract and Agreement.

Market Value - means the fair market value of Investment Securities calculated as set
forth herein.

Master Bond Ordinance - means this Master Bond Ordinance as it may be, from time to
time, amended, modified or supplemented by Additional Supplemental Ordinances, or by
amendment in accordance with Article VIIIL.

Maximum Interest Rate - means, with respect to particular Variable Interest Rate
Obligations or Parity Credit Agreement Obligations bearing a Variable Interest Rate, a numerical
or other statement of the rate of interest, which shall be set forth in the Additional Supplemental
Ordinance authorizing such Obligations, or in a related Credit Agreement with respect to Parity
Credit Agreement Obligations, in each case being the maximum rate of interest such Obligations
or Parity Credit Agreement Obligations may bear at a single time or over the period during which
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they are Outstanding or unpaid, but in no event exceeding the maximum amount or rate of interest
permitted by Applicable Law.

Minimum Interest Rate - means, with respect to any particular Variable Interest Rate
Obligations, or Parity Credit Agreement Obligations, bearing a Variable Interest Rate, a numerical
rate of interest which may (but need not) be set forth in the Additional Supplemental Ordinance
authorizing such Obligations that shall be the minimum rate of interest such Obligations will at any
time bear.

Net Rent Lease - means a lease of Airport property or Facilities entered into by the Board
pursuant to which the lessee agrees to pay to the Board a rental during the term thereof in an amount
at least equal to the principal, interest and any special reserve requirements contained in the
ordinance authorizing the Special Facility Bonds (as herein defined) to which such lease relates, as
contemplated by Section 3.9(A) hereof, and to pay, in addition to such rental, all operation and
maintenance expenses applicable to the Special Facilities to be constructed with said bonds,
including, without limitation, any insurance premiums applicable to such Special Facilities (as may
be required by said lease); any and all ad valorem or other property taxes lawfully levied or assessed
against the leasehold interest of the lessee in and to such Special Facilities and to the Airport land
upon which the same are to be situated pursuant to the Ground Lease executed in connection
therewith (such leaschold interest, irrespective of the term thereof, as distinguished from the
remainder or other interest of the Cities therein, being for such purposes the property of such lessee
and not the property of the Cities); any and all lawful excise or other types of taxes imposed on or
in respect of such properties; and the expenses of upkeep thereof of every kind and character
including the repair or ordinary restoration thereof.

Net Revenues - mean the amount remaining after deducting Operation and Maintenance
Expenses from Gross Revenues.

1968 Ordinance - means the A“1968 Regional Airport Concurrent Bond Ordinance;@,|
passed by the City Councils, respectively, on November 11, 1968, and November 12, 1968, as
amended and supplemented—by—the—other—Outstanding—Ordinances, such ordinance havmb
authorized the initial bonds issued by the Cities for the purpose of financing the Airport and
establishing the terms and provisions of and the security for additional bonds to be issued for the
purposes of the Airport.

Obligation Register - means, as to each series of Obligations, the register or registers
maintained pursuant to Section 4.5.

Obligations - mean the Prior Obligations and the Additional Obligations.
Operating Revenue and Expense Fund - means the Fund by that name established as a

part of the Joint Airport Fund in the Contract and Agreement and referred to in thethis Master Bonh
Ordinance.

Operation and Maintenance Expenses - means all reasonable and necessary current
expenses of the Board (paid or accrued) of operating, maintaining, and repairing the Airport.
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Without limiting the generality of the foregoing, such term shall include insurance premiums,
refunds/payments to be made to airlines pursuant to agreements between the Board and such
airlines, the reasonable charges of any Paying Agent and any other depository bank appertaining to
the Airport, contractual services, professional services required by this Master Bond Ordinance or
by the Board, salaries and administrative expenses, labor and the cost of materials and supplies
used for current operation; but shall not include the costs of improvements, extensions,
enlargements or betterments, which according to standard accounting principles are chargeable as
capital replacements or improvements.

Outstanding - when used with reference to Obligations, including Obligations acquired
by a Credit Provider with the proceeds of a Credit Agreement, means, as of any date, Obligations
theretofore or thereupon being authenticated and delivered under the Outstanding OrdinaneesPrior
Master Bond Ordinance, this Master Bond Ordinance, or an Additional Supplemental Ordinance,
except:

6] Obligations which have been fully paid at or prior to their
maturity or on or prior to a redemption date;

(i1) Obligations (or portions thereof) for the payment of
which moneys equal to the principal amount or Redemption Price thereof,
as the case may be, with interest to the date of maturity or redemption,
shall be held by a Paying Agent or a trustee in cash in trust under Sections
5.10 or 9.1 of this Master Bond Ordinance and set aside for payment at
maturity or redemption on a redemption date and for which notice of
redemption has been given or provision has been made therefor;

(iii) Obligations in lieu of or in substitution for which other
Obligations have been authenticated and delivered pursuant to this
Master Bond Ordinance or an Additional Supplemental Ordinance; and

(iv) Obligations for which payment has been provided by
defeasance in accordance with Section 9.2.

Outstanding Obligations - mean (i) the Prior Obligations while, when, after, to the extent,
and for so long as any of the same are Outstanding, and (ii)- any Additional Obligations, while,
when, after, to the extent, and for so long as any of the same are Outstanding.
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Parity Credit Agreement Obligation - means a Credit Agreement Obligation that is
declared by an Additional Supplemental Ordinance to be payable from and secured by a lien on
Pledged Revenues and Pledged Funds on a parity with the Outstanding Obligations.

Paying Agent - means any paying agent for a series or issue of Obligations appointed
pursuant to Section 4.6 and its successor or successors.

Person - means any individual, corporation, partnership, joint venture, association,
joint-stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Pledged Funds - mean, collectively, (i) amounts on deposit in the Debt Service Fund, (ii)
amounts on deposit in the Debt Service Reserve Fund, (iii) any amounts that are due and owing,
and any amounts that are paid, under a Credit Agreement executed in lieu of making cash deposits
to the Debt Service Reserve Fund, (iv) any Investment Securities or other investments or earnings
belonging to either of the funds identified in clauses (i) and (ii), above, and (v) any additional funds,
accounts, revenues, or other moneys or funds of the Cities which hereafter may be, by an Additional
Supplemental Ordinance, expressly and specifically pledged to the payment of all, but not less than
all, of the Outstanding Obligations. The foregoing notwithstanding, the term A Pledged Funds@t
does not include, unless specifically provided in an Additional Supplemental Ordinance, any
amounts deposited to or investments or earnings belonging to a Rebate Fund to the extent necessary
to make a payment to the United States of America in accordance with Section 148 of the Code.
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Pledged Revenues — mean, collectively, (i) Gross Revenues, and (ii) such other money,
income, revenues or other property as may be specifically included in such term in an Additional
Supplemental Ordinance.

Principal Installment - means, with respect to Obligations or Parity Credit Agreement
Obligations, any amounts, other than interest payments, including any Sinking Fund Installments,
which are stated to be due or required to be made on or with respect to an Obligation or Parity
Credit Agreement Obligation, which, when made, would reduce the amount of the Obligation or
series of Obligations that remain Outstanding or would retire and pay the same in full, and which
are not otherwise paid from other funds of the Airport or from the proceeds of other obligations of
the Airport, including Obligations.

Principal Payment Date(s) - means the date or dates upon which Principal Installments
are due as specified in an Outstanding-Ordinanece-or-an-Additional Supplemental Ordinance, to and
including the Stated Maturity Date of an Obligation.

Prior Master Bond Ordinance - mean the Master Bond Ordinance passed concurrently
by the City Councils of the Cities, effective September 22, 2010.

Prior Obligations - mean the bonds heretofore issued by the Cities;-bearing-the-following
titles-and-series-destgnations pursuant to the Prior Master Bond Ordinance, having been authorized
and issued under and pursuant to the respective QutstandingAdditional Supplemental Ordinances
a%—rdeﬂﬂﬂed—belew and that are Outstanding on the effective date of this Master Bond Ordinance;




Project - means any addition, improvement, expansion or extension to the Airport to be
financed with all or a portion of the proceeds of Obligations, as determined by the Board.

Qualified Counterparty — means an entity (or its corporate parent as guarantor of iﬁ
obligations under a Credit Agreement) whose long-term debt is rated or whose rating is, at the timg
a Swap Agreement is entered into. in one of the three highest categories by a nationally recognize{l
rating agency, without regard to rating sub-categories.

Rebate Fund - means any fund established by-an-Outstanding Ordinance-or an Additiongl
Supplemental Ordinance in connection with the issuance of any Obligation that is a Tax-Exempt

Obligation, to ensure compliance with the provisions of Section 148 of the Code, including, in
particular, Section 148(f) of the Code. For purposes of the foregoing and of this Master Bond
Ordinance-and-the Outstanding Ordinanees, the Board and the Cities are permitted to rely on a firm
of certified public accountants, Bend-Ceunsetbond counsel or other persons who specialize in the
exemption from federal income taxation of interest payable on Tax-Exempt Obligations, and the
Cities may include in Additional Supplemental Ordinances covenants relating to Tax Exempt
Obligations, to a Rebate Fund, and to the use and application of money on deposit in the funds
created or confirmed herein or in the funds or accounts created in an Additional Supplemental
Ordinance-.

Redemption Price - means, with respect to any Obligation, the principal amount thereof
plus the applicable premium, if any, payable upon redemption thereof pursuant to the terms of such

Obligation or its authorizing Outstanding Ordinance-or-Additional Supplemental Ordinance.

Registrar - means any registrar for Obligations appointed pursuant to Section 4.5 (which
may include the Paying Agent and its successors or assigns).

Reserve Fund Non-Participants — mean any series of Additional Obligations designatefd
s “Reserve Fund Non-Participants” and secured by a lien on an account of the Debt Servicg
Reserve Fund that is created and held for the sole benefit of that series of Additional Obligations,

Reserve Fund Participants — mean (i) any series of Additional Obligations designated afs
“Reserve Fund Participants” and secured by a lien on the Debt Service Reserve Fund Participart
Account of the Debt Service Reserve Fund and (ii) each series of Additional Obligations issuefl
prior to the effective date of this Master Bond Ordinance.

Risk Manager - means the insurance risk manager of the Airport in the control and employ
of the Board, or such other officer or employee of the Board having the responsibility to acquire
and maintain insurance on the Board’s behalf.

Sinking Fund Installment - means, with respect to any series of Obligations, the portion
of the Accrued Aggregate Debt Service required by an Additional Supplemental Ordinance to be
deposited to the Debt Service Fund in all events on a future date to be held on deposit or applied,
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in either case, for the mandatory redemption or retirement, in whole or in part, of any Outstanding
Obligations of said series having a stated maturity after said future date. Said future date is deemed
to be the date when such Sinking Fund Installment is due and payable.

Special Facilities - means hangars, aircraft overhaul, maintenance and repair shops,
storage facilities, garages and other buildings, structures, Facilities and appurtenances being a part
of or related to the Airport and financed wholly or in part with the proceeds of Special Facility
Bonds pursuant to Section 3.8 hereof.

Special Facility Bonds - means bonds described in Section 3.8 payable solely from all or
a portion of the rentals received from any one or more Net Rent Leases appertaining to Special
Facilities.

Special Revenues - mean any one or all (i) taxes or special charges, other than tolls and
charges imposed for entry to the Airport, that are levied or imposed for use of the Airport, or on
the price of goods, products, or services sold or provided at the Airport pursuant to Applicable Law,
such as, but not limited to, passenger facilities charges imposed pursuant to 49 U.S. Code, Sec.
40117, as amended, or any successor or similar law, sales and/or use taxes received by the Board
from any source, hotel occupancy taxes, and special taxes or surcharges imposed on automobile
rental or use charges, and (ii) ad valorem taxes received by the Board from any source. Special
Revenues shall not include moneys received by the Cities pursuant to interlocal agreements entered
into among the Cities and municipalities having jurisdiction within the boundaries of the Airport
under which such municipalities and the Cities agree to share in certain tax receipts and other
revenues lawfully imposed and collected by such municipalities resulting from the continued
development of Airport-owned property within such municipalities.

Special Revenue Bonds - mean bonds, notes or other obligations issued for the purposes
of the Airport that are made payable from Special Revenues pursuant to the right to issue the same
reserved in Section 3.6.

Standard Assumptions - means the assumptions that are applicable to Interim Obligations
and-to, Variable Interest Rate Obligations, and Balloon Obligations, as set forth and described in
subsections (f), (g) and (gh), respectively, of Section 1.4.

State - means the State of Texas.

Stated Maturity Date - means the date on which an Obligation matures and the full
amount owed thereon is in all events due and payable, as specified in Additional Supplemental
Ordinances.

Subordinate Lien Obligations - mean bonds, notes or other obligations issued pursuant
to and in accordance with Section 3.5.




Swap Agreement — means, with respect to a series of Obligations, a Credit Agreemer]t
entered into by the Cities with a Qualified Counterparty, which is (i) a contract known as or referre
to or which performs the function of an interest rate swap agreement, currency swap agreement,
forward payment conversion agreement, or futures contract, (ii) any contract providing for
payments based on levels of, or changes or differences in, interest rates, currency exchange rateg,
or stock or other indices, (iii) any contract to exchange cash flows or payments or series df
payments, (iv) any type of contract called, or designed to perform the function of, interest ratp
floors, collars, or caps. options, puts, or calls, to hedge or minimize any type of financial risi
including, without limitation, payment, currency, rate, or other financial risk, and (v) any other typg
of contract or arrangement that the Board, on behalf of the Cities, determines is to be used, or is
intended to be used, to manage or reduce the cost of any Obligations, to convert any element of an

Obligations from one form to another, to maximize or increase investment return, to minimizp
investment return risk, or to protect against any type of financial risk or uncertainty.

Tax-Exempt Obligation - means any Obligation the interest on which is excludable from
the gross income of the Holder for federal income tax purposes under Section 103 of the Code.

Variable Interest Rate - means a variable or adjustable interest rate that varies from time
to time based on a formula or reference to specified financial indicators, or by negotiation, auction,
or revisions through another method from time to time and to be borne by all or a part of a series
of Obligations or Parity Credit Agreement Obligations, all as specified in an Additional
Supplemental Ordinance or Credit Agreement.

Variable Interest Rate Obligations - mean Obligations or Parity Credit Agreement
Obligations which bear a Variable Interest Rate.

Section 1.3 Findings. (a) The declarations, determinations and findings declared,
made and found in the preambles to this Master Bond Ordinance are hereby adopted, restated and
made a part of the operative provisions hereof.

(b) Each respective City Council finds and declares that the meeting at which this
Master Bond Ordinance is considered is open to the public as required by law and that public notice
of the time, place and purpose of said meeting was given as required by Applicable Law.

Section 1.4 Interpretation-and-Amendments-to-Outstanding Ordinanees. (a) Ih

this Master Bond Ordinance, unless the context otherwise requires:

(i) Articles and Sections referred to by number shall mean
the corresponding Articles and Sections of this Master Bond Ordinance;

(i1) Unless the context dictates otherwise, the terms
A“hereby-:@—A.”  “hereof;@—A.,” “hereto;@—A.,” “herein;@—A.”
“hereunders@.” and any similar terms, as used in this Master Bond
Ordinance, refer to this Master Bond Ordinance, and the term
Ahereafter@’” means after, and the term A heretofore@” means before, |
the date of this Master Bond Ordinance;
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(iii) Words of the masculine gender mean and include
correlative words of the feminine and neuter genders and words
importing the singular number mean and include the plural number and
vice versa,

(iv) Words importing persons shall include firms,
associations, partnerships (including limited partnerships), trusts,
corporations and other legal entities, including public bodies, as well as
natural persons;

) Any headings preceding the texts of the several Articles
and Sections of this Master Bond Ordinance, and any table of contents or
marginal notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Master Bond Ordinance,
nor shall they affect its meaning, construction or effect; and

(vi) A“Includes;:@-A.” “including@” and A”include@” shall
mean includes, including and include without limitation.

(b) If any one or more of the covenants, provisions or agreements contained herein
should be contrary to law, then such covenants, provisions or agreements shall be deemed separable
from the remaining covenants, provisions and agreements hereof, and shall in no way affect the
validity of the remaining covenants, provisions or agreements contained in this Master Bond
Ordinance.

(o) None of the covenants herein shall ever impose, or be construed as imposing, a
liability or obligation on the part of the Cities, or either of them, to pay the principal of or interest
on any Obligations or Credit Agreement Obligations out of any funds derived by any system of ad
valorem taxation.

(d) All covenants contained herein and in any—Outstanding—Ordinance—er—in—an
Additional Supplemental Ordinance which require the performance by the Cities of an affirmative,
common, or joint act with respect to the Airport shall be performed, on behalf of the Cities acting
jointly, by the Board, and from and after the effective date of this Master Bond Ordinance, the
Board shall be obligated to undertake and perform each and every such covenant, and this Master
Bond Ordinance shall constitute a directive and order to the Board to that effect.

(e) All covenants contained herein and in any—OutstandingOrdinance—er—in—an
Additional Supplemental Ordinance which require the Cities to pay principal and interest or other
payments on Obligations, Subordinate Lien Obligations, and Credit Agreement Obligations shall
be joint, and not several, obligations, and all monetary obligations shall be payable and collectible
solely from the revenues and funds expressly pledged thereto by this Master Bond Ordinance or by
an Additional Supplemental Ordinance, such revenues and funds being owned in undivided
interests by the City of Dallas (to the extent of 7/1 1ths thereof) and by the City of Fort Worth (to
the extent of 4/11ths thereof); and, each and every Holder shall by his acceptance thereof consent
and agree that no claim, demand, suit, or judgment for the payment of money shall ever be asserted,
filed, obtained or enforced against either of the Cities apart from the other City and from sources
other than the funds and revenues pledged thereto; and no liability or judgment shall ever be
asserted, entered or collected against either City individually, except out of such pledged revenues
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and exceeding in the case of Dallas an amount equal to 7/11ths of the total amount asserted or
demanded, and in the case of Fort Worth an amount equal to 4/11ths of the total amount asserted
or demanded.

® Subject to the last sentence of this Section, wherever in this Master Bond
Ordinance a calculation of Debt Service during any current or future Debt Service Accrual Period
with respect to Interim Obligations is required by application of the Standard Assumptions, the
Debt Service shall be computed by assuming that the principal amount of the Interim Obligations
will be continuously refinanced and will remain Outstanding until the first Fiscal Year for which
interest on the Obligations has not been capitalized or otherwise funded or provided for, at which
time it shall be assumed (A) that the Outstanding principal amount of the series of Interim
Obligations will be refinanced with a series of Additional Obligations that will be amortized over
a period not to exceed twenty—five{25)30 years in such manner as will cause the maximum Deﬂt
Service Requirement applicable to such series in any twelve (12) month period not to exceed 110%
of the minimum Debt Service Requirements applicable to such series for any other twelve (12)
month period, and (B) that the series of Additional Obligations will bear interest at a fixed interest
rate estimated by the Board’s financial advisor to be the interest rate such series of Additional
Obligations would bear if issued on such terms on the date of such estimate. Notwithstanding any
to the contrary, for the purposes of setting rates, fees and charges under Section 6.3 for the then
current Fiscal Year, the Board may assume an interest rate that is equal to the average interest ratp
over the last twelve months plus 50 basis points.

(g Subject to the last sentence of this Section, wherever in this Master Bond
Ordinance a calculation of Debt Service during any current or future Debt Service Accrual Period
with respect to each series of Variable Interest Rate Obligations that are not Interim Obligations is
required by application of the Standard Assumptions, the Debt Service shall be computed by

assumlng that such Obhgatlons W111 bear interest at %hehaghe&t—e#ﬂ-)—t-he&em—al—m{%ﬂ—theda{%t

pem%s—pwwéed—hewever—fer—ﬂ%pmﬁes%ef—thean interest rate whlch in the 1ud;.,ment of a

Authorized Officer, is the average interest rate anticipated to be in effect with respect to suc
Variable Interest Rate Obligations; provided, however, for the purpose of verifying priq
compliance with the rate covenants contained in paragraphs 6.3(b) and (c), such Obligations shal
be deemed to bear interest at the actual rate borne during any prior test period. Notwithstandin
any to the contrary, for the purposes of setting rates, fees and charges under Section 6.3 for the the:
current Fiscal Year, the Board may assume an interest rate that is equal to the average interest raf|
over the last twelve months plus 50 basis points.

CHI=EE R

=

RIS

(h) Subject to the last sentence of this Section, wherever in this Master Bon
Ordinance a calculation of Debt Service during any current or future Debt Service Accrual Perio
with respect to Balloon Obligations is required by application of the Standard Assumptions, th
Debt Service shall be computed by assuming that (A) the principal amount of such Balloo
Obligations will be amortized over a term of not more than 30 years, as determined by a
Authorized Officer, extending not later than 30 years from the date such Balloon Obligations werg
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originally issued, and (B) such Balloon Obligations will bear interest at a fixed interest rate
estimated by the Board’s financial advisor to be the interest rate such series of Balloon Obligations
would bear if issued on such terms on the date of such estimate. Notwithstanding any to the
contrary, for the purposes of setting rates, fees and charges under Section 6.3 for the then current
Fiscal Year, the Board may assume an interest rate that is equal to the average interest rate over the
last twelve months plus 50 basis points.

ARTICLE II
PURPOSES, PLEDGE AND SECURITY

Section 2.1 Purposes of Master Bond Ordinance—Outstanding Ordinanees,
Contract with Holders. (a) The purposes of this Master Bond Ordinance are (i) to amend and
restate the Geﬁt-rei—l—x-ﬂg—@fd—maﬂee@l)uor Mastgr Bond Ordmancu (11) to conﬁrm the rights—and
parity lien
and the security for the Obligations and Parity Credit Agreement Obhgatlons (wm) to amend and
revise the financial requirements for the issuance of additional bonds as established in the 1968
Ordinance, and to prescribe herein new minimum standards for the issuance, execution and delivery
of any Additional Obligations and Parity Credit Agreement Obligations, (¥iv) to autherizeconfirm
the authorization of the issuance of Subordinate Lien Obligations, and Credit Agreement
Obligations related thereto, and (34v) to prescribe other matters and the general rights of the
Holders, the Cities, the Board, and Credit Providers in relation to such obligations and related
Credit Agreement Obligations.

(b) In consideration of the purchase and acceptance of any or all of the Obligations by
those who have heretofore purchased and now hold the same, or who shall hereafter purchase and
hold the same from time to time, and in consideration of the execution of Credit Agreements by
Credit Providers, the provisions of this Master Bond Ordinance, upon consent of the requisite

Holders and Credit Providers-pursuant-to-the-Centrelling-Ordinanees, shall be and constitute a

contract of the Cities to and with the Holders and Credit Providers.

Section 2.2 Pledge and Security for Obligations and Parity Credit Agreement
Obligations. (a) The Cities irrevocably pledge (i) the Pledged Revenues, and (ii) the Pledged
Funds (A) to the payment of the principal and any Redemption Price of, and the interest and any
premiums on, all Obligations which are or may be Outstanding from time to time, (B) to the
payment of all Parity Credit Agreement Obligations, (C) to the payment of all Administrative
Expenses, and (D) to the establishment and maintenance of the Debt Service Fund and the Debt
Service Reserve Fund, and any other special trust funds or accounts which are ordered to be created
by an Additional Supplemental Ordinance, at the times and for the periods and purposes provided
in this Master Bond Ordinance, in an Additional Supplemental Ordinance, and in any Credit
Agreement with regard to Parity Credit Agreement Obligations.

(b) The provisions, covenants, pledge and lien on and against the Pledged Revenues
and the Pledged Funds, as herein set forth, are established and shall be for the equal benefit,
protection and security of the Holders of the Obligations, the Credit Providers holding Parity Credit
Agreement Obligations, and the Persons to whom Administrative Expenses are owed, due and
payable, without distinction as to priority and rights under this Master Bond Ordinance.
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(c) The Obligations, all Parity Credit Agreement Obligations and all Administrative
Expenses shall constitute special obligations of the Cities, payable solely from, and secured solely
by, a pledge of and lien on the Pledged Revenues and Pledged Funds, and not from any other
revenues, properties or income of the Cities or the Board. Subordinate Lien Obligations, Credit
Agreement Obligations, and associated Administrative Expenses shall not constitute debts or
obligations of the State or of the Cities, and the Holders, the Credit Providers, and Persons to whom
Administrative Expenses are owed shall be limited to the amounts pledged for such payments and
never have the right to demand payment from any other revenues, properties or income of the Cities
or of the Board.

(d) Credit Agreement Obligations that are declared by an Additional Supplemental
Ordinance to be on a parity with Subordinate Lien Obligations shall be payable from the funds and
accounts established pursuant to Section 5.2(b)(v) and shall be junior and subordinate to the pledge
and lien created herein in favor of the Obligations and Parity Credit Agreement Obligations.

Section 2.3 Source of Payment of Operation and Maintenance Expenses. The
Cities and the Board are obligated to pay Operation and Maintenance Expenses from the revenues
remaining after satisfying the deposit requirements of Section 5.2(b), and the Cities are not required
or obligated to pay any Operation and Maintenance Expenses from any other revenues, properties,
taxes, or income of the Cities.

Section 2.4 Security Agreement. (a) This Master Bond Ordinance is and shall
continuously be and constitute a security agreement establishing a first lien on and security interest
in the Pledged Revenues and Pledged Funds in favor of the Holders and the Credit Providers
holding Parity Credit Agreement Obligations pursuant to Applicable Law. The grant, assignment,
lien, pledge and security interest created herein on and against the Pledged Revenues and Pledged
Funds shall become effective immediately upon and from the time of payment for and delivery of
Additional Obligations and Parity Credit Agreement Obligations, and the same shall be
continuously effective for so long as any Obligations are Outstanding, and any Parity Credit
Agreement Obligation and Administrative Expenses are unpaid.

(b) Such grants, assignments, lien, pledge and security interest shall be fully effective
as to Pledged Revenues and Pledged Funds on hand, and all Pledged Revenues shall be subject
thereto on and as of the day or date on which they are owed to or collected by any party for the
account of the Board or the Cities.

(c) The Cities and the Board shall keep a full and complete copy of this Master Bond
Ordinance;-the-Outstanding-Ordinanees; and each Additional Supplemental Ordinance, togethdr
with their authorizing proceedings, at all times among the permanent records of the Cities and the
Board. Such records shall be open for inspection by any member of the general public and to any
individual, firm, corporation, governmental entity or other Person proposing to do or doing business
with, or having or asserting claims against the Cities or the Board with respect to the Airport, at all
times during regular business hours.

(d) The provisions and filings required by subsections (a), (b) and (c) of this
Section are included, provided, required and made herein pursuant to the requirements of, and with
the effect stated in, the Acts. Should any other Applicable Law, in the opinion of counsel to the
Cities or the Board, ever require filings additional to the filing required by subsection (c) of this
Section in order to preserve and protect the priority of the grants, assignments, lien, pledge and
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security interest created herein as to all Obligations and Parity Credit Agreement Obligations, then
the Cities and the Board shall diligently and regularly make such filings to the extent required by
law to accomplish such result.

ARTICLE 111

PERMITTED AIRPORT INDEBTEDNESS

Section 3.1 Right to Issue Additional Obligations. (a) The Cities reserve the right
to issue debt securities for the purpose of improving, constructing, replacing, or otherwise
extending the Airport, or for the purpose of refunding or refinancing any debt or obligation of or
relating to the Airport permitted by Applicable Law. When such debt securities are issued in
accordance with this Section, and in conformity with the requirements of Sections 3.2 and 3.3, and
with the provisions of any Additional Supplemental Ordinance imposing additional restrictions
thereon, they shall constitute A“Additional Obligations@” and will be on a parity and of equal
quality and dignity as to lien and right to the Pledged Revenues and Pledged Funds under this
Master Bond Ordinance with any Obligations that will remain Outstanding, and any Parity Credit
Agreement Obligations that will remain unpaid, after their issuance, except with respect to the
separate accounts of the Debt Service Reserve Fund held for the benefit of the Reserve Fund
Participants or Reserve Fund Non-Participants, as applicable.

(b) Additional Obligations may be issued or created from time to time when and to the
extent not prohibited or restricted by related Credit Agreements, if any.

(c) Additional Obligations may be issued in any manner and in any form and
denominations and having any terms permitted by Applicable Law, and may be sold for cash or
issued for such other consideration as may be permitted by Applicable Law.

(d) Additional Supplemental Ordinances may further restrict the time, the manner and
the requirements in or under which Additional Obligations and Credit Agreements may be issued,

created, or executed.

Section 3.2 Terms of Additional Obligations, Additional Obligations shall be

authorized in Additional Supplemental Ordinances. The Additional Supplemental Ordinances shall
specify the details and terms of the Additional Obligations, and may contain such provisions as the
Cities deem appropriate and not in conflict with this Master Bond Ordinance or with earlier
Additional Supplemental Ordinances.

Section 3.3 Conditions Precedent to Issuance of Additional Obligations. (a) No
Additional Obligations shall be issued under this Master Bond Ordinance unless the following
instruments shall be executed:

(i) A certificate, dated as of the date of delivery of the
Additional Obligations, executed by an Authorized Officer, certifying, in
effect, that:

(A) All conditions precedent have been

satisfied which are provided for in this Master Bond
Ordinance and in each Additional Supplemental
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Ordinance, the provisions of which relate to or further
restrict the issuance of Additional Obligations; and

B) No Event of Default has occurred and is

then continuing under this Master Bond Ordinance or
under any Additional Supplemental Ordinances that will
not be cured by the issuance of the Additional

Obligations; and

(i)

A written order, executed by an Authorized Officer,

directing that the Additional Obligations shall be authenticated if the
same are required to be authenticated under the terms of the Additional
Supplemental Ordinance; and

(i)

A Certificate executed by an Authorized Officer

certifying that the Cities have received at least one of the following:

(A) An Airport Censultant=sConsultant’s
written report or certificate of an Authorized Officer
setting forth projections of Gross Revenues and
Operation and Maintenance Expenses, and the report
indicates that (I) the estimated Net Revenues for each of
three (3) consecutive Fiscal Years beginning with the
first Fiscal Year in which Debt Service is due on or with
respect to the Additional Obligations proposed to be
issued, and for the payment of all of which provision has
not been made as indicated in the report of such Airport
Consultant or certificate of an Authorized Officer from
the proceeds of such Additional Obligations and/or from
interest that has been capitalized from the proceeds of
previously issued Obligations, are equal to at least 125%
of the Debt Service that will be due and owing and
scheduled to be paid during each of such three (3)
consecutive Fiscal Years, after taking into consideration
any additional Debt Service to be paid during such
period on or with respect to the Additional Obligations
then proposed to be issued and any reduction in Debt
Service that may result from the issuance thereof, and
after applying the Standard Assumptions with respect to
Outstanding or proposed Interim Obligations, Balloon
Obligations or Variable Interest Rate Obligations, and
(IT) the schedule of rentals, rates and charges then in
effect meets the requirements of Section 6.3(c) hereof;
of

B) A certificate, executed by the Chief
Financial Officer of the Board showing that (I) for either
the Beard=sBoard’s most recent complete Fiscal Year,
or for any consecutive twelve (12) out of the most recent
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eighteen (18) months, the Net Revenues were equal to at
least 125% of the maximum Debt Service on or with
respect to all Outstanding Obligations and Parity Credit
Agreement Obligations scheduled to be paid during the
then current or any future Fiscal Year after taking into
consideration the issuance of the Additional Obligations
then proposed to be issued, and after applying the
Standard Assumptions with respect to Outstanding or
proposed Interim Obligations, Balloon Obligations or
Variable Interest Rate Obligations, and (II) the schedule
of rentals, rates and charges then in effect meets the
requirements of Section 6.3(c) hereof:: or

(© A certificate, executed by an Authorized ‘{

Officer, to the effect that (I) the proceeds of such
Additional Obligations are being only used to refund
Outstanding Obligations, fund any required deposit to
the Debt Service Reserve Fund, or pay related costs of
issuance, (II) as of the date of delivery of such Additional
Obligations, after giving effect to the application of the
proceeds thereof and the refunding of the Outstanding
Obligations to be refunded thereby, the Accrued
Aggregate Debt Service on all Outstanding Obligations
and Parity Credit Agreement Obligations for each Fiscal
Year will not exceed the Accrued Aggregate Debt
Service that would have been payable in such Fiscal
Year had the refunded Obligations remained
Outstanding, applying the Standard Assumptions for any
Interim Obligations, Balloon Obligations and Variable
Interest Rate Obligations, and (III) the Stated Maturity
Date of such Additional Obligations is not later than the
Stated Maturity Date of the Outstanding Obligations
being refunded thereby.

(b) The Cities or an Authorized Officer shall include in each Additional Supplemental
Ordinance autherizing-theor officer’s pricing certificate with respect to an issuance of Additional
Obligations, as applicable, a designation of such Additional Obligations as either “Reserve Fund
Participants” or “Reserve Fund Non-Participants,” and:

(i) with respect to Reserve Fund Participants, a requirement that an amount
equal to the Debt Service Reserve Requirement for the Additional Obligations secured thereby shall
be deposited into or made available for the purposes of the Debt Service Reserve Fund Participant
Account or the Debt Service Fund, either (i) by including the required amount in the principal
amount of the Obligations being issued, (ii) with respect to the Debt Service Reserve Requirement,
by requiring the required amount to be deposited to the Debt Service Reserve Fund Participant
Account from Gross Revenues in approximately equal monthly installments over a period not
exceeding sixty (60) months following the delivery of such Additional Obligations, respectively,
or (iii) by executing a Credit Agreement with one or more qualified Credit Provider(s) pursuant to
Section 5.5(c) by which the Credit Provider(s) agree(s) to make deposits to either the Debt Service
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Reserve Fund Participant Account or the Debt Service Fund in an amount equal to or greater thap
the amount of the Debt Service Reserve Requirement allocable to the Obligations being issued, ip
either case, if necessary to pay the Obligations and the Parity Credit Agreement Obligations whep
due, or (iv) any combination of the methods permitted by clauses (i) through (iii); and

(i) with respect to Reserve Fund Non-Participants, a requirement that ap
amount equal to the Debt Service Reserve Requirement (if any) for the Additional Obligations
secured thereby shall be deposited into or made available for the purposes of an account to b
created within the Debt Service Reserve Fund for the benefit of such Additional Obligations or th
Debt Service Fund, either (i) by including the required amount in the principal amount of th|
Obligations being issued, (ii) with respect to the Debt Service Reserve Requirement, by requirin
the required amount to be deposited to the designated account of the Debt Service Reserve Fun
from Gross Revenues in approximately equal monthly installments over a period not exceedin
sixty (60) months following the delivery of such Additional Obligations, respectively, or (iii) b
executing a Credit Agreement with one or more qualified Credit Provider(s) pursuant tp
Section 5.5(c) by which the Credit Provider(s) agree(s) to make deposits to either the designatef
account of the Debt Service Reserve Fund or the Debt Service Fund in an amount equal to or greatq
than the amount of the Debt Service Reserve Requirement allocable to the Obligations being issued,
in either case, if necessary to pay the Obligations and the Parity Credit Agreement Obligations
when due, or (iv) any combination of the methods permitted by clauses (i) through (iii).
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Section 3.4 Other Parity Encumbrances Prohibited. Except for the pledge of the
Pledged Revenues and the Pledged Funds to the payment of and as security for the Prior
Obligations, the Additional Obligations, and Parity Credit Agreement Obligations pursuant to the
preceding Sections of this Article, the Pledged Revenues and the Pledged Funds shall not be
pledged or encumbered to or for the payment of any other obligation or liability of the Cities
relating to the Airport, unless the lien and pledge securing the same is expressly made junior and
subordinate to the pledge and lien securing the Obligations and Parity Credit Agreement
Obligations in accordance with the following Sections of this Article.

Section 3.5 Subordinate Lien Obligations. (a) The Cities reserve the right (i) to issue
bonds, notes or other obligations for the purpose of further developing, improving, repairing, or
maintaining the Airport, or refunding and refinancing previously issued or created indebtedness of
the Cities relating to the Airport, and (ii) to enter into Credit Agreements creating Credit Agreement
Obligations in connection therewith, that are, in each case, secured by and payable solely from the
money on deposit from time to time in a special fund or account created pursuant to
Section 5.2(b)(v), upon and having such terms, conditions, and provisions as the Cities deem
appropriate, and, if desired, to additionally pledge Special Revenues thereto.

(b) Subordinate Lien Obligations, and Credit Agreement Obligations created in
connection therewith, if any, shall be authorized, and their terms and provisions prescribed, in
Additional Supplemental Ordinances.

Section 3.6 Special Revenue Bonds. (a) The Cities reserve the right (i) to issue bonds,
notes or other obligations for the purpose of paying Costs of the Airport or otherwise further
developing, improving, repairing, expanding, or maintaining the Airport, or refunding and
refinancing previously issued or created indebtedness of the Cities relating to the Airport, and (ii)
to enter into related credit support agreements having such terms as are permitted by Applicable
Law, that are, in each case, exclusively or partially secured by and payable from a first and superior
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lien on Special Revenues for such purposes, in such form, and having such terms and provisions as
are permitted by Applicable Law.

(b) The rights of the Cities described in subsection (a) of this Section include, but are
not limited to, the right to pledge Special Revenues to the payment of, and as additional security
for, Subordinate Lien Obligations.

(c) Special Revenues, when and while they are pledged to secure the payment of
Special Revenue Bonds or Subordinate Lien Obligations may be deposited to such funds and
accounts of the Board as may be required by Applicable Law or as directed in the documents and
agreements authorizing or relating to their issuance.

(d) Special Revenue Bonds may be authorized, and their terms prescribed, in such
ordinances, resolutions, indentures, or other proceedings as shall be determined by the Cities.

Section 3.7 Parity Credit Agreement Obligations. Parity Credit Agreement
Obligations and the rights and obligations of the Credit Providers holding the same shall be as
specifically provided in Additional Supplemental Ordinances, and no such rights are being granted
by this Master Bond Ordinance.

Section- 3.8  Special Facility Bonds. The Cities, acting by and through the Board
pursuant to the Contract and Agreement, shall have the right to enter into contracts, leases or other
agreements pursuant to which the Board will agree to construct and pay all costs of construction of
Special Facilities to be financed by the issuance by the Cities of Special Facility Bonds in
accordance with this Section. Such costs shall include all of the items enumerated in the definition
of Costs of the Airport. Such bonds may be issued upon and subject to the following conditions,
to-wit:

(A) A Net Rent Lease shall be entered into between the parties thereto pursuant
to which the lessee agrees to the matters specified in the definition of such term and agrees
to cause the payments there required, the rentals thereunder to be payable over a period not
longer than the latest maturity of the Special Facility Bonds.

(B) A second lease, the A“Ground Lease;@.” for at least the same term as the
Net Rent Lease, shall be entered into between the parties to provide for additional rentals
for the ground upon which such Special Facilities are to be located, which Ground Lease
shall provide for rental payments to the Board payable in periodic installments in amounts
not less than as shall be required pursuant to a schedule or schedules for rental of ground
space at the Airport as fixed from time to tune by the Board, which Ground Rental
payments shall constitute a part of Gross Revenues under this Master Bond Ordinance.

©) The Net Rent Lease and the Ground Lease may be made a part of the same
instrument or document so long as the rentals of each are clearly definable and in
accordance with this Master Bond Ordinance. And in either event such leases may contain
such other provisions not inconsistent herewith as the parties thereto may agree.
Additionally, the Cities may combine into a single, common fund the revenues and rentals
derived from two or more Net Rent Leases and cause Special Facility Bonds to be payable
from said common fund rather than from a single Net Rent Lease.
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(D) No Special Facility Bonds shall ever be payable in whole or in part from
Gross Revenues. After such Special Facility Bonds have been fully paid and retired all
revenues derived from the leasing or operation or use of such Special Facilities shall be a
part of Gross Revenues and shall be subject to all provisions hereof relating thereto.

ARTICLE 1V

TERMS, PROVISIONS AND AUTHENTICATION OF OBLIGATIONS

Section 4.1 Terms of Obligations. (a) The Prior Obligations shall mature, shall bear
interest, shall be subject to redemption prior to maturity, shall be subject to registration and transfer,
shall be in the denominations, and shall be payable at the places specified and provided in the
applicable OutstandingAdditional Supplemental Ordinances, respectively.

(b) Subject to the provisions of any earlier Additional Supplemental Ordinance, the
Additional Obligations and related Credit Agreements may be issued and executed in any form and
manner, and may have any terms and provisions, permitted by Applicable Law. The form of such
Obligations shall be as substantially set forth in or authorized by the Additional Supplemental
Ordinance.

Section 4.2 Additional Obligations. Each Additional Obligation shall be titled as
specified in an Additional Supplemental Ordinance and may, in addition, contain or have endorsed
thereon such provisions, specifications and descriptive words not inconsistent with the provisions
of Master Bond Ordinance or any Additional Supplemental Ordinance as may be necessary or
desirable to comply with Applicable Law or custom or otherwise as may be determined by the City
Councils of the Cities prior to the delivery thereof. The Additional Obligations of a series shall
bear such further designation or designations, added to or incorporated in their title, as may be
necessary to distinguish them from the Obligations of every other series. Additional Obligations
shall be lettered or otherwise differentiated so as to distinguish each series.

Section 4.3 Medium of Payment. The principal and any Redemption Price of, and
the interest on, the Obligations shall be payable in any coin or currency of the United States of
America which, on the respective dates of payment, is legal tender for the payment of public and
private debts.

Section 4.4 Additional Obligation Details. (a) Subject to the provisions hereof,
Obligations shall be dated, shall mature and be payable on such dates and in such years and
amounts, shall bear a fixed interest rate or rates per annum, or shall bear a Variable Interest Rate,
shall be subject to redemption on such terms and conditions and shall be payable as to principal,
interest and Redemption Price at such place or places as shall be specified in the Additional
Supplemental Ordinance authorizing their issuance.

(b) The method of computing a Variable Interest Rate shall be specified in the
Additional Supplemental Ordinance authorizing a series of Variable Interest Rate Obligations and
shall be calculated and determined in any manner permitted by Applicable Law. The method may
include periods during which a rate may be fixed and be subject to change from time to time;
provided, however, such Variable Interest Rate shall be subject to a Maximum Interest Rate and
may be subject to a Minimum Interest Rate. The Additional Supplemental Ordinance may contain
such other details as may be permitted by Applicable Law.
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Section 4.5 Additional Obligation Registrars and Registers. (a) Each Additional
Supplemental Ordinance shall designate a registrar (the A“Registrar@y”) for the purpose of keeping
and maintaining books of registration (the A“Obligation Register@)”) in which the names of the
Holders of the Obligations of the series authorized by the Additional Supplemental Ordinance shall
be registered and recorded. The Paying Agent or any other person may be appointed as Registrar
for any one or more series of Obligations.

(b) The terms, provisions and conditions of registration, together with the manner and
methods of recording transfers and replacing mutilated, lost or stolen Additional Obligations, as to
each series, shall be set forth in the authorizing Additional Supplemental Ordinance.

Section 4.6 Paying Agents. (a) Each Additional Supplemental Ordinance authorizing
a series of Obligations shall designate a Paying Agent for that series. The duties of the Paying
Agent are as described in this Master Bond Ordinance and as further described in the applicable
Additional Supplemental Ordinance and in any separate contracts and agreements approved by the
Board.

(b) The Cities, the Board, each Paying Agent, and each Registrar may deem and treat
the person in whose name any Obligation shall be registered as the absolute owner of such
Obligation, whether such Obligation shall be overdue or not, for the purpose of receiving payment
of or on account of, the principal and Redemption Price, if any, of, and, in the case of any fully
registered Obligation, interest on, such Obligation and for all other purposes, and all payments
made to any such registered owner or upon his order shall be valid and effectual to satisfy and
discharge the liability upon such obligation to the extent of the sum or sums so paid, and neither
the Cities, the Board, nor any Paying Agent, nor any Registrar shall be affected by a notice to the
contrary.

Section 4.7 Application of Proceeds of Obligations. The proceeds derived from the
sale and delivery of each series of Additional Obligations shall be deposited as and to the extent
directed in this Master Bond Ordinance as to deposits to the Debt Service Reserve Fund, and as to
other deposits, as directed in any applicable Additional Supplemental Ordinance.

Section 4.8 Execution and Authentication of Obligations. (a) Each Additional
Obligation shall be executed in the name of the Cities by the manual or facsimile signature of any
one or more officers of the Cities, and their respective official seals shall be affixed, imprinted,
engraved or otherwise reproduced therecon as authorized and directed in an Additional
Supplemental Ordinance.

(b) In case any officer who shall have signed, sealed or attested any of the Obligations
shall cease to be such officer before the Obligations so signed, sealed or attested shall have been
authenticated and delivered, such Obligations may nevertheless be authenticated and delivered as
if the person who so signed, sealed or attested such Obligations had not ceased to be such officer.
Any Obligation may be signed, sealed or attested on behalf of the Cities by any person who, on the
date of such act, shall hold the proper office, notwithstanding that at the date of such Obligation
such person may not have held such office.
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(c) The manner and method of authenticating the Additional Obligations of each series
shall be set forth in each authorizing Additional Supplemental Ordinance. Authentication may be
a certificate of registration executed by a Paying Agent or a Registrar.

Section 4.9 Obligations in Book Entry Form. The Cities reserve the right to
authorize a system of ownership registration in total or partial book-entry form for any series of
Obligations to the extent so provided in an Additional Supplemental Ordinance. The rights and
duties of the City and the Holders of Obligations which are subject to such system of registration
of ownership shall be provided in the applicable Additional Supplemental Ordinance.

ARTICLE V
SPECIAL FUNDS, USES OF MONEYS

Section 5.1 Special Funds and Accounts. (a) The Cities (i) confirm and continue the
A“Capital Improvements Fund:@.” (currently, the A“Capital Improvements Fund@)”) t
A“Operating Revenue and Expense Fund;@.” and the A“Construction Fund;@.” all of the sam|
having been created in Section 17 of the Contract and Agreement and the 1968 Ordinance, and the
following special funds, as confirmed and continued within the Joint Airport Fund, shall hereafter
be governed by the terms of this Master Bond Ordinance:

(A) the Operating Revenue and Expense Fund;
B) the Debt Service Fund;

© the Debt Service Reserve Fund;

D) the Capital Improvements Fund; and

(E) the Construction Fund.

The Cities may authorize the creation of special or general accounts within any of such
Funds and may prescribe the terms applicable thereto in Additional Supplemental Ordinances;
provided however, that Board may authorize special or general accounts within any such Funds for
accounting purposes.

(b) (i) The Debt Service Fund-and-the Debt-ServiceReserve-Fund, and any anfl
all accounts created therein, if any, areis a special trust fandsfund, to be held by the Board for the
benefit of the Holders of Obligations, the Credit Providers holding Parity Credit Agreement
Obligations, and Persons to whom Administrative Expenses are owed, due and payable.

(i) The Debt Service Reserve Fund, and any and all accounts created therein],
if any, is a special trust fund, to be held by the Board for the benefit of the Holders of Obligationfs
to which they are pledged and the Credit Providers holding related Parity Credit Agreemerjt
Obligations, and Persons to whom Administrative Expenses are owed, due and payable.

(A) The Debt Service Reserve Fund Participant Account, and any and all
accounts created therein, if any, is a special trust fund, to be held by the Board for
the benefit of Holders of Obligations that are Reserve Fund Participants, the Credit
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Providers holding related Parity Credit Agreement Obligations. and Persons to
whom Administrative Expenses are owed, due and payable.

(B) The Cities reserve the right to issue Additional Obligations which may be
designated as Reserve Fund Non-Participants and are not secured by the Debt
Service Reserve Fund Participant Account; provided that the Cities shall create a
separate account(s) within the Debt Service Reserve Fund, to the extent required by
the related Additional Supplemental Ordinance or officer’s pricing certificate
pursuant to which such Additional Obligations are issued, as a special trust fund, to
be held by the Board for the benefit of the Holders of such Additional Obligations
designated as Reserve Fund Non-Participants, the Credit Providers holding related

Parity Credit Agreement Obligations, and Persons to whom Administrative
Expenses are owed, due and payable.

(c) All funds and accounts created or confirmed in this Master Bond Ordinance and in
any Additional Supplemental Ordinance, and the books and records of account with respect thereto,
shall be kept and maintained in such manner as will record on a regular basis all deposits therein
and the source thereof, withdrawals therefrom and the purposes therefor, and the earnings realized
with respect thereto.

Section 5.2 Flow of Funds. (a) All Gross Revenues, when and as received by the
Board, shall be promptly deposited to the credit of the Operating Revenue and Expense Fund.

(b) Unless made more frequent by an Additional Supplemental Ordinance, the Board
shall transfer, only to the extent required, amounts on deposit in the Operating Revenue and
Expense Fund monthly on or before the last Business Day of each month to the following Funds
and in the following order of priority:

(i) First, to the Debt Service Fund, an amount equal to the
lesser of (A) all funds available for transfer, or (B) an amount equal to
the Accrued Aggregate Debt Service for such monthly period, subject to
Section 5.3.

(ii) Second, if and to the extent required by an Additional
Supplemental Ordinance pursuant to which Obligations are issued and/or
related Parity Credit Agreements are authorized, to a special account or
accounts, such amount as is necessary to pay any Administrative
Expenses that are due and payable during the succeeding month;

(iii) Third, to the Debt Service Reserve Fund, the lesser of
(A) all funds available for transfer, or (B) subject to the alternative
funding methods permitted by Sections 3.3(b) and 5.5(c), up to the
amount required to cause the amount on deposit therein to be equal to the
lesser of (y) the Debt Service Reserve Requirement, or (z) the amount
then required to be on deposit therein according to said sections, plus any
amounts required to restore or replenish any deficiencies in the Debt
Service Reserve Fund so that the amounts required by Section 5.5 are on
deposit therein when, as, and in the amounts therein required,
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(iv) Fourth, to any other fund or account required by any
Additional Supplemental Ordinance authorizing Obligations and/or
Parity Credit Agreement Obligations, the amounts required to be
deposited therein; and

) Fifth, to a special account or fund, if any, created by the
Cities in an Additional Supplemental Ordinance, for the purpose of
paying the principal and redemption price of, the interest on, and reserves
for Subordinate Lien Obligations, and paying Credit Agreement
Obligations that are declared to be on a parity therewith.

(c) Unless otherwise directed by an Additional Supplemental Ordinance, during each
month, subject to the requirements of subsection (b) of this Section, the Board is authorized to
expend or set aside any money on deposit in the Operating Revenue and Expense Fund for the
following purposes, in the following order of priority:

6] First, expending such money for the purpose of paying the Operation and
Maintenance Expenses of the Board in accordance with the current annual budget of the
Board; and

(i1) Second, setting aside into a separate account an amount sufficient to pay
Operation and Maintenance Expenses for the ensuing period of ninety (90) days, as
estimated by an Authorized Officer.

(d) 1) Gross Revenues remaining unexpended at the close of business on the last
day of each Fiscal Year, after expending or setting aside the money required for the purposes
set forth in subsections (a), (b) and (c) of this Section, shall be deposited to the credit of the
Capital Improvements Fund for use, deposit and application in accordance with Section 5.6;
provided, however, an Authorized Officer may, at such time, elect to keep all or a portion
of such unexpended funds in the Operating Revenue and Expense Fund.

(i1) Notwithstanding the deposits to the Capital Improvements Fund set forth
in (d)(i) immediately above, an Authorized Officer may transfer amounts in the Operating
Revenue and Expense Fund to the Capital Improvements Fund at any time and from time to
time to the extent it can be certified by an Authorized Officer that: (A) the rate covenants
set forth in Section 6.2(b) and 6.2(c) have been met to date and (B) there is no information
available that the Board will not satisfy such Sections for the remainder of the Fiscal Year.

(e) Notwithstanding the other provisions of this Section, the Board shall not be
required to set aside or pay any amounts to a Credit Provider or to a Paying Agent in respect of
Administrative Expenses except as requested by such Persons and approved by an Authorized
Officer.

® Notwithstanding the other provisions of this Section, Gross Revenues received
from or through the United States of America, the State of Texas, or other sources, the use of which
is limited, shall be used as Gross Revenues in compliance with any requirements placed on the use
of such funds.
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Section 5.3 Adjustments in Transfer Requirements. (a) The Accrued Aggregate
Debt Service required to be transferred to the Debt Service Fund by subsection 5.2(b)(i) for such
monthly period shall be reduced by an amount equal to the total of any moneys already on deposit
in the Debt Service Fund and in any account created therein, or on deposit in another Pledged Fund,
if any, that is created in an Additional Supplemental Ordinance, and after taking into account
investment earnings actually realized and on deposit therein (inclusive of accrued interest and
amortization of original issue discount or premium), excess deposits made on account of Variable
Interest Rate Obligations and the assumed interest rates thereof, and money deposited therein from
the proceeds of Obligations as capitalized interest or otherwise. It is provided, however, that the
amounts required to be transferred shall never be reduced to an amount below the amount necessary
to pay all amounts then due and owing on the Obligations and Parity Credit Agreement Obligations
when due and payable.

(b) In the event the counterparty to a Swap Agreement becomes obligated to make
payments to the Board, such amounts shall be deposited to the Debt Service Fund.

(c) The Board may at any time increase the amounts of any transfers required by
Section 5.2 from funds on deposit in the Operating Revenue and Expense Fund, or from any other
lawfully available moneys, so long as such transfers do not reduce the amounts required to be
transferred to any particular fund or account in accordance with Section 5.2.

Section 5.4 Uses of Debt Service Fund. (a) The Board shall pay, out of the Debt
Service Fund, to the respective Paying Agents for any of the Obligations from time to time
Outstanding, or directly to a Credit Provider holding a Parity Credit Agreement Obligation, as
applicable (i) on the date specified in the Outstandins Ordinancesandin-Additional Supplemental
Ordinances or Credit Agreements pursuant to which Parity Credit Agreement Obligations are
created, but in no event later than each Interest Payment Date, the amount (as determined by each
Paying Agent or other party designated in each applicable OutstandingOrdinanee-and-Additional
Supplemental Ordinance) required for the payment of interest on the Obligations or Parity Credit
Agreement Obligations due on such Interest Payment Date, and (ii) on the date specified in the
Outstanding-Ordinances-and-Additional Supplemental Ordinances or Credit Agreements pursuant
to which Parity Credit Agreement Obligations are created, but in no event later than the redemption
date, the amount required for the payment of accrued interest on Obligations or Parity Credit
Agreement Obligations to be redeemed or paid unless the payment of such accrued interest shall
be otherwise provided for. Such amounts paid to Paying Agents shall be held and applied by the
Paying Agents as directed in Section 5.9.

(b) The Board shall pay, out of the Debt Service Fund, to the respective Paying Agents,
on the dates specified in the- Outstandins Ordinaneesand-each Additional Supplemental Ordinance,
but in no event later than each Principal Payment Date for any of the Obligations from time to time
Outstanding or Parity Credit Agreement Obligations coming due, the amount (as determined by
each Paying Agent or other party designated in each applicable Additional Supplemental
Ordinance) required for the payment of any Principal Installments and any Redemption Price that
are due on Obligations, and similar amounts that are due and payable on Parity Credit Agreement
Obligations on such Principal Payment Date and such amounts paid to Paying Agents or Credit
Providers shall be held and applied by the Paying Agents or Credit Providers as directed in each
Outstanding Ordinance-and-in-each-Additional Supplemental Ordinance.
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(c) The amount accumulated in the Debt Service Fund for each Sinking Fund
Installment may, and if so directed and authorized by an Additional Supplemental Ordinance shall,
be applied prior to a day preceding the due date of such Sinking Fund Installment, as fixed in the
Additional Supplemental Ordinance, to:

(i) the purchase of Obligations of the series and maturity for
which such Sinking Fund Installment was established, at prices
(including any brokerage and other charges) not exceeding the
Redemption Price payable from Sinking Fund Installments for such
Obligations when such Obligations are redeemable by application of said
installments plus unpaid interest accrued to the date of purchase, such
purchases to be made in such manner as is specified in the Additional
Supplemental Ordinance, or

(ii) the redemption of Obligations pursuant to the provisions
of the applicable Additional Supplemental Ordinance authorizing such
Obligations, if then redeemable by their terms, at a price not exceeding
the Redemption Price.

(d) If a stated Interest Payment Date or a Principal Payment Date, or a date fixed for
redemption of Obligations or Parity Credit Agreement Obligations, shall not be a Business Day,
then the Interest Payment Date, Principal Payment Date or redemption date shall be deemed to be
the next succeeding Business Day and no interest shall accrue between the stated day and the
applicable succeeding Business Day.

Section 5.5 Uses of Debt Service Reserve Fund.

(a) (i) Moneys on deposit in or required by a Credit Agreement to be deposited to th|
Debt Service Reserve Fund Participant Account shall be used solely and exclusively for th|
purposes of making transfers to the Debt Service Fund for the payment of the principal of an
interest on Additional Obligations that are Reserve Fund Participants, in the event the moneys i
the Debt Service Fund are not sufficient to make transfers to the Paying Agents for such payment,
or payments to Credit Providers for the payment of related Parity Credit Agreement Obligationg,
on the dates and in the full amounts required by this Master Bond Ordinance, by any Additional
Supplemental Ordinance, or by any Credit Agreement.

I=JNI= )
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(i) Moneys on deposit in or required by a Credit Agreement to be deposited to an
account created within the Debt Service Fund for the benefit of a particular series of Additiondl
Obligations that are Reserve Fund Non-Participants, shall be used solely and exclusively for thg
purposes of making transfers to the Debt Service Fund for the payment of the principal of an
interest on such Additional Obligations that are Reserve Fund Non-Participants, in the event thg
moneys in the Debt Service Fund are not sufficient to make transfers to the Paying Agents for such
payment, or payments to Credit Providers for the payment of related Parity Credit Agreement
Obligations, on the dates and in the full amounts required by this Master Bond Ordinance, by an
Additional Supplemental Ordinance, or by any Credit Agreement.

(b)(i)  Subject to the rights reserved in subsection (c) of this Section, the Debt Servic|
Reserve Fund Participant Account shall be established and maintained in an amount equal to th
Debt Service Reserve Requirement for the Additional Obligations that are Reserve Fun
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Participants, as such amount is determined in accordance with the following paragraphs of this
subsection, to-wit:

@i(A)  The amount of the Debt Service Reserve Requirement to
be deposited, accumulated, and maintained, or alternatively funded in
accordance with subsection (c) of this Section on account of the Prior
Obligations and each respective series of Additional Obligations that are
Reserve Fund Participants shall be established and funded, or funding

shall be provided therefor, in accordance with the provisions of
Additional Supplemental Ordinances authorizing their issuance, but shall
be in an amount that is not less than the average annual Debt Service that
will be required to be paid on or with respect to the Prior Obligations and
such Additional Obligations_that are Reserve Fund Participants that are
from time to time Outstanding, except that no increase in the Debt Service
Reserve Requirement is required on account of any series of Interim
Obligations or Balloon Obligations that are secured, guaranteed, or
insured by a Credit Provider.

For the purposes of this subsection, computations with respect to
Interim Obligations, Balloon Obligations, and Variable Interest Rate
Obligations shall be made by applying the applicable Standard
Assumptions.

(i) With respect to any series of Additional Obligations that are Reserve Fund Non-
Participants, subject to the rights reserved in subsection (¢)——Fhe of this Section and pursuant
to the Additional Supplemental Ordinance authorizing such Additional Obligations, a separate
account within the Debt Service Reserve Fund shall be established and maintained in an amount
equal to the Debt Service Reserve Requirement for each such series of Reserve Fund Non-
Participants secured thereby.

The amount of the Debt Service Reserve Requirement to be deposited
accumulated, and maintained, or alternatively funded in accordance with subsection (¢) of this
Section on account of each respective series of Additional Obligations that are Reserve Fund Non-
Participants shall be established and funded, or funding shall be provided therefor, in accordance
with the provisions of Additional Supplemental Ordinances authorizing their issuance. in an
amount set forth in such Additional Supplemental Ordinance, provided that no increase in such
Debt Service Reserve Requirement is required on account of any series of Interim Obligations or
Balloon Obligations that are secured, guaranteed, or insured by a Credit Provider. For the purposes
of this subsection, computations with respect to Interim Obligations, Balloon Obligations, and
Variable Interest Rate Obligations shall be made by applying the applicable Standard Assumptions.
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(c) Any Debt Service Reserve Requirement required on account of the issuance df
each respective series of Additional Obligations shall be funded either (i) by including the required
amount in the principal amount of the Obligations being issued, (ii) by requiring the requiref
amount—to—be—depesited—totransfer, on a pro rata basis, into the Debt Service Reserve Fun
Participant Account (in the case of Additional Obligations that are Reserve Fund Participants) an{l
such other designated accounts of the Debt Service Reserve Fund (in the case of Additiondl
Obligations that are Reserve Fund Non-Participants) the required amounts to be deposited to such
accounts of the Debt Service Reserve Fund from Gross Revenues in approximately equal monthl
installments over a period not exceeding sixty (60) months following the delivery of such
Additional Obligations, respectfully, (iii) by entering into one or more Credit Agreements, such as
surety, insurance, other similar contracts, letters of credit and similar arrangements, with an
insurance company or companies or a bank or banks, insuring or providing amounts up to the
portion of the Debt Service Reserve Requirement applicable to the Obligations being issued, or (iv)
by any combination of such methods. Such Credit Agreements must provide for the payment of
the principal of and interest on the Obligations when due, and in order to avoid a default thereof,
up to an amount equal to the Debt Service Reserve Requirement applicable to the Obligations to
which they relate, to the extent cash funds in the applicable account of the Debt Service Reservlp
Fund do not contain the amount required to be on deposit therein from time to time. The total dollar
amount of the insured or guaranteed liability under the Credit Agreement with respect to the
payment of such Obligations shall be deemed for all purposes hereof to satisfy a correspondin
amount of the applicable Debt Service Reserve Requirement. In order for a Credit Agreement tﬁ
be effective in satisfying in whole or in part the Debt Service Reserve Requirement, the execution
of such Credit Agreement (i) must not result in or cause the then underlying credit rating on thk
Obligations to be lowered or withdrawn by a majority of the credit rating agencies then having a
contract credit rating with respect to the Obligations- or (ii) must be with a Credit Provider thgt
holds a current rating for claims-paying ability by at least two nationally recognized rating agenciefs
in one of the three highest long-term rating categories. A determination by the Cities that the terms
and provisions of a particular Credit Agreement are in compliance with the requirements of this
subsection shall be conclusive. To the extent such agreements or contracts are entered into, the
Cities may pay the costs thereof from amounts that would otherwise be deposited to the Debt
Service Reserve Fund pursuant to subsection 5.2(b)(iii).

(d) If, at any time, a transfer is required from an account of the Debt Service Reservls
Fund for the purposes stated in subsection (a), the Board shall make such transfer on the dates on
which transfers are required to be made to the Paying Agents under this Master Bond Ordinance or
an Additional Supplemental Ordinance.

(e) Subject to such limitations as may be contained in an Additional Supplemental
Ordinance, the Cities shall have the right and option to apply money in the Debt Service Reserve
Fund to (i) redeem Obligations that are Reserve Fund Participants (from funds in the Debt Servicp
Reserve Fund Participant Account), (ii) redeem Obligations that are Reserve Fund Non-Participants
(from funds in the related account of the Debt Service Reserve Fund), or te(iii) pay related Parif]
Credit Agreement Obligations, in advance of their maturity date when and if the same are subjeq
to redemption at the option of the Cities in an amount by which the redemption lowers the
applicable Debt Service Reserve Requirement.

—

® Any funds on deposit in an account of the Debt Service Reserve Fund in excess df
the applicable Debt Service Reserve Requirement from time to time may be transferred to the Deljt

35



Service Fund or, at the discretion of the Board, may be applied to pay Costs of the Airport, or
transferred to the Operating Revenue and Expense Fund.

(2) Notwithstanding anything to the contrary but subject to the requirements herein,
the Board is authorized to, from time to time and at any time, substitute funding of the Debt Service
Reserve Requirement with any funding source or provision allowable herein.

Section 5.6 Uses of Capital Improvements Fund. (a) Moneys transferred to the
Capital Improvements Fund, as required by Section 5.2(d), shall be used for any purpose permitted
by Applicable Law related to the Airport.

(b) Notwithstanding the provisions of subsection (a) of this Section, moneys on
deposit in the Capital Improvements Fund shall be used to prevent a default in the payment of any
Obligations or Parity Credit Agreement Obligations.

Section 5.7 Restoration of Deficiencies. Should the Debt Service Fund or the Debt
Service Reserve Fund, or any other fund or account of any of the types described in subsection
5.2(b), contain less than the amount required to be on deposit therein, then such deficiency shall be
restored from Pledged Revenues over a period not longer than sixty (60) months, and further
transfers to the Capital Improvements Fund pursuant to subsection 5.2(d) shall be suspended until
such deficiency has been restored.

Section 5.8 Investment of Funds and Accounts. (i) Subject to restrictions set forth
in a Credit Agreement, if any, amounts in any fund or account created herein may, to the extent
permitted by Applicable Law, be invested in Investment Securities. All investments shall be made
by or upon written instruction of an Authorized Officer in accordance with Applicable Law and the
Beard=sBoard’s investment policy approved by the Board from time to time. Such investments
shall mature in such amounts and at such times as may, in the judgment of such Authorized Officer,
be necessary to provide funds when needed to make timely payments from such fund or account.
In order to avoid loss in the event of a need for funds, the Board may, in lieu of a liquidation of
investments in the fund or account needing funds, exchange such investments for investments in
another fund or account that may be liquidated at no, or at a reduced, loss.

(b) Except as otherwise provided in this Master Bond Ordinance, obligations
purchased as an investment of moneys in any fund or account created in or confirmed by this Master
Bond Ordinance shall be deemed at all times to be a part of such fund or account and the income
or interest earned, profits realized or losses suffered by a fund or account due to the investment
thereof shall be retained in, credited or charged, as the case may be, to such fund or account. It is
provided, however, that earnings may be used as provided in subsection 5.2(e) and in an Additional
Supplemental Ordinance.

(c) Except as otherwise provided in this Master Bond Ordinance, the Board shall sell
or cause to be sold at the best price obtainable, or present for redemption or exchange, any
Investment Security purchased as an investment pursuant to this Master Bond Ordinance whenever
it shall be necessary in order to provide moneys to meet any payment or transfer from the fund or
account for which such investment was made.

(d) To the extent not invested in Investment Securities, funds and accounts shall be
fully secured in the same manner as is required for the public funds of the Board.
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Section 5.9 Effect of Deposits With Paying Agents. (a) Whenever Pledged
Revenues shall be on deposit with a Paying Agent in the amounts required hereinﬂ—'«»—wﬁ
Outstanding-Ordinanee; or in an Additional Supplemental Ordinance, then the Cities and the Boar
shall be released from any further obligations of payment of the interest on or the principal or
Redemption Price of Obligations with respect to which the deposits and transfers were made. The
Holders of the Obligations with respect to which such moneys are held shall look solely to the
appropriate Paying Agents for payment of the interest on or the principal or Redemption Price of
the applicable Obligations from such moneys.

(b) Moneys transferred to a Paying Agent shall be set aside and continuously held
uninvested (unless otherwise provided—n—an—Outstandine—Ordinance—or in an Addmond,l
Supplemental Ordinance) in a special trust fund or account held by the Paying Agent and shall be
used for the sole and exclusive purpose of paying the amounts due and owing on the Obligations
with respect to which such transfers were made and upon demand for such payment by the proper
Holders. Any moneys remaining unclaimed for a period specified in any Applicable Law relating
to the escheat of property or money shall be distributed by the Paying Agent in accordance with
such law.

(c) Obligations, for the full payment of the principal amount or Redemption Price of
which moneys have been provided to the appropriate Paying Agents under this Section, shall no
longer be deemed to be Outstanding from and after the maturity or redemption date thereof and all
interest thereon shall cease to accrue from and after said date.

(d) Notwithstanding the provisions of subsection (a) and (b) of this Section, an
Additional Supplemental Ordinance may require the payment of amounts deposited with the Paying
Agent to be paid to a Credit Provider if offsetting and comparable amounts are deposited by the
Credit Provider with the applicable Paying Agent for the purpose of making direct payment to the
Holders of the applicable Obligations.

Section 5.10. Construction Fund. Except as otherwise provided herein or in an
Additional Supplemental Ordinance, moneys deposited in the Construction Fund and the moneys
within said Fund shall be used solely for the purpose of defraying a part of the Costs of the Airport.

Section 5.11. Disbursements from Construction Fund. Disbursements from the
Construction Fund shall be made pursuant to the customary practices of the Airport. All
disbursements from the Construction funds shall be accounted for and recorded in the appropriate
records of the Airport.

Section 5.12. _Completion. When improvements made with Obligation proceeds, shall
have been completed in accordance with the plans and specifications therefor, and when all
amounts due therefor, including all proper incidental expenses, shall have been paid, the Authorized
Officer shall file with the Board a certificate so stating, and thereupon the Board shall cause the
transfer of all moneys remaining in the Construction Fund, if any, to the Capital Improvements
Fund.
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ARTICLE VI
GENERAL COVENANTS AND REPRESENTATIONS

Section 6.1 Budgets and Expenditures. (a) For each Fiscal Year hereafter, the Board
shall, in accordance with the terms, provisions and requirements of the Contract and Agreement,
prepare and annually submit to the Cities an annual budget containing estimates of expenditures
and anticipated Gross Revenues for the next ensuing Fiscal Year.

(b) All Operation and Maintenance Expenses shall be reasonable and the total
expenditures for the purchase of services, goods or commodities shall not exceed in any year the
total expenditures thus set forth in the annual budget except on the express approval of the Board
and the Cities in accordance with the Contract and Agreement.

Section 6.2 Payment of Obligations. The Cities agree promptly to pay the principal
of and the interest on every Obligation at the place, on the dates, and in the manner specified in the
Outstanding Ordinances-and-the-Additional Supplemental Ordinances.

Section 6.3 Rates, Charges and Free Use of Land. The Cities covenant and agree
as follows:

(a) The Board shall fix, place into effect, directly or through
leases, contracts or agreements with users of the Airport, a schedule of
rentals, rates, fees and charges for the use, operation and occupancy of
the Airport premises and Facilities and the services appertaining thereto,
which is reasonably estimated to produce the amounts provided in
paragraphs (b) and (c), next below. From time to time and as often as it
shall appear necessary, the Chief Executive Officer of the Airport and
other Authorized Officers shall make recommendations to the Board as
to the revision of the schedule of rentals, rates, fees and charges. Upon
receiving such recommendations, the Board shall revise, insofar as it may
legally do so, the rentals, rates, fees and charges for the use, operation
and occupancy of the Airport, its Facilities, and the services appertaining
thereto in order continually to fulfill the requirements of this covenant.
This covenant shall not be construed to require adjustment or revision in
long-term agreements which by their terms are not subject to adjustment
or revision;

(b) The schedule of rentals, rates, fees and charges required
by paragraph (a), next above, shall be at least sufficient to produce in each
Fiscal Year Gross Revenues sufficient to pay (i) the Operation and
Maintenance Expenses, plus (ii) 1.25 times the amount of Accrued
Aggregate Debt Service accruing during each Fiscal Year, respectively,
plus (iii) an amount equal to the amounts required to pay any other
obligations payable from Gross Revenues of the Airport, including
Subordinate Lien Obligations, but excluding Special Revenue Bonds and
Special Facility Bonds, and plus (iv) any additional amounts required by
the terms of an Additional Supplemental Ordinance;
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(c) The schedule of rentals, rates, fees and charges required
by paragraph (a), next above, shall be at least sufficient to produce in each
Fiscal Year Current Gross Revenues sufficient to pay the amounts
provided in clauses (i), (iii) and (iv) of subsection (b), next above, plus
1.00 times the amount of Accrued Aggregate Debt Service accruing
during each Fiscal Year, respectively;

(d) The Board shall cause all rentals, fees, rates and charges
pertaining to the Airport to be collected when and as due; shall prescribe
and enforce rules and regulations for the payment thereof and for the
consequences of nonpayment for the rental, use, operation and occupancy
of and services by the Airport, and shall provide methods of collection
and penalties to the end that the Gross Revenues and the Current Gross
Revenues shall be adequate to meet the respective requirements hereof;
and

(e) To the full extent lawfully permissible, no free use of the
land, public roads and ways comprising a part of the Airport shall be
allowed or permitted for commercial purposes by private or commercial
concerns providing direct service to the traveling public, and no
rights-of-way, easements, access or uses on or across said lands or public
roads and ways for commercial purposes shall be granted except through
easements, franchises or permits granted, and for consideration fixed, by
the Board.

Section 6.4 Books, Audits, Inspection. (a) So long as any Obligations or Credit
Agreements remain outstanding, proper books of record and account will be kept by the Board,
separate and apart from all other records and accounts of the Cities, showing complete and correct
entries of all transactions relating to the Airport.

(b) The Board shall, after the close of each Fiscal Year, cause an audit of such books
and accounts to be made by an independent accountant. Each such audit will be available for
inspection by any Holder of Obligations and any Credit Provider.

Section 6.5 Representations as to Pledged Funds and Pledged Revenues. (a) The
Cities represent and warrant that they are authorized by Applicable Law to adopt this Master Bond
Ordinance and to pledge the Pledged Funds and Pledged Revenues in the manner and to the extent
provided in this Master Bond Ordinance and that the Pledged Funds and Pledged Revenues so
pledged are and will be and remain free and clear of any pledge, lien, charge or encumbrance
thereon or with respect thereto prior to, or of equal rank with, the pledge and lien created in or
authorized by this Master Bond Ordinance except as expressly provided herein for Obligations and
Parity Credit Agreement Obligations.

(b) The Obligations and the provisions of this Master Bond Ordinance are and will be
the valid and legally enforceable special obligations of the Cities in accordance with their terms
and the terms of this Master Bond Ordinance, subject only to any applicable bankruptcy or
insolvency laws or to any Applicable Law affecting creditors rights generally.
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(c) The Cities shall at all times, to the extent permitted by Applicable Law, defend,
preserve and protect the pledge of the Pledged Funds and Pledged Revenues and all the rights of
the Holders and the Credit Providers under this Master Bond Ordinance and all Credit Agreements
against all claims and demands of all persons whomsoever.

Section 6.6. Transfers of Airport and Facilities.

(a) So long as any Obligations are outstanding and unpaid, the Cities shall not sell,
transfer, or in any manner dispose of or otherwise alienate, any part of the property comprising the
Airport:; provided that leases shall not be deemed to constitute a transfer of Airport property. It is
provided, however, that:

6] the Cities may acquire additional property as an extension to the Airport
additional to that reflected within the preliminary boundaries contained in the
Beard=sBoard’s over-all preliminary plan of the Airport and shall be authorized to
grant rights of foreclosure in connection with mortgages, pledges, or other
encumbrances of the land or revenues thereof fixed in connection with such
acquisition and the Special Facilities to be placed therein, such mortgages and
pledges being hereby authorized subject to the restrictions applicable to Special
Facilities;

(i1) the Cities shall have the right to sell or otherwise dispose of any property,
real or personal, which shall be no longer necessary, appropriate or required for
the use of, profitable to, or for the best interests of the Board in operation of the
Airport. The net proceeds of any sale pursuant to this provision shall be used for
the purpose of replacing properties or equipment at the Airport, if necessary, or
shall be deposited into the Capital Improvements Fund; except that the proceeds
from the sales of surplus land may be distributed to the Cities as a return of capital
under the Contract and Agreement.

(b) Notwithstanding the provisions of paragraph (a), next above, the Cities retain,
reserve, and shall have the right and privilege of transferring, selling, leasing or disposing of the
entire properties and Facilities constituting the Airport to another political body or political
sub-division of the State of Texas which shall be authorized by law to own and operate airports,
subject to the following conditions, to-wit:

6] The governing body of such political entity by lawfully adopted and
effective ordinance, order, resolution or by other appropriate action, shall expressly and
unequivocally assume each and every, all and singular, the covenants, obligations, duties
and responsibilities of the Cities and the Board imposed by this Master Bond Ordinance
and all ordinances supplemental hereto or adopted in connection with the issuance of any
future issues of Obligations.

(ii) If such properties and Facilities comprising the Airport shall be sold to
such political body and such sale shall be on a deferred-payment basis, such deferred
payment shall be junior and subordinate to all payments required here in to be made to or
on account of any Obligations from time to time outstanding; or, if the purchase price is to
be made in cash at the time of sale, no part thereof shall be or shall have been derived from
Gross Revenues.
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Section 6.7.  The Contract and Agreement. The Cities hereby covenant and agree for

the benefit of the heldersHolders of the Obligations that they shall honor, fulfill, and enforce thg
Contract and Agreement between themselves%xeep%tha%ﬂae@rﬂe&herebyamend—ﬂee@eﬁ%eeani

st 5 5 ot The Cltles reserve the nght b
mutual agreement to addltlonally amend or supplement the Contract and Agreement from time to
time in such respects as they shall consider appropriate so long as the effect of such amendment
will not be to impair or diminish the rights of the heldersHolders of Obligations; and they shall
have the right to dissolve the: Contract and Agreement upon transfer of the Airport in accordancg
with Section 6.6(b) hereof.

Section 6.8.  Standard of Operation. The Airport shall be maintained in an efficient,
operating condition; and such improvements, enlargements, extensions, repairs and betterments
shall be made thereto as shall be necessary or appropriate in the prudent management thereof to
insure its economic and efficient operation at all times, to maintain it in good repair, working order
and operating condition; and such standards shall be maintained as may be required in order that
the same will be approved by all proper and competent agencies of the Federal Government for the
landing and taking-off of Aircraft operating in scheduled service, and as a terminal point of the
Cities for the receipt and dispatch of passengers, property and mail by Aircraft.

Section 6.9.  Rules and Regulations. The Board, shall establish and enforce reasonable
rules and regulations for the use and occupancy, management, control, operation, care, repair and
maintenance of the Airport. The Board will comply with all valid acts, rules, regulations, orders
and directives of any executive, administrative or judicial body applicable to the Airport, unless the
same shall be contested in good faith, all to the end that it will remain operative at all times.

Section 6.10. Federal Financial Assistance. The Board, will, insofar as they may
legally do so, maintain, preserve, keep, and operate the Airport in such manner as will qualify the
Airport to receive maximum financial aid from Federal or State sources, which aid may be sought
and procured if available on fair and reasonable terms (in the sole opinion of the Board) which are
not inconsistent with the provisions of this Master Bond Ordinance and when in the best interests
of the overall financial and operating conditions of the Airport and the Joint Airport Fund.

Section 6.11. Casualty Insurance.

(a) Except to the extent provided by others, the Board will at all times maintain
insurance for such of the Facilities, in such amounts (including deductible amounts) and against
such losses or damages, as are customarily insured by the owners of publicly-owned properties,
including airports, having similar properties and operations as the Airport. All such insurance
maintained by the Board shall be-either: (a) obtained from a responsible insurance company dr
companies authorized to do business in the State, to the extent such insurance is obtainable at
commercially reasonable rates, er—previded-through—aprogram—of self-insurance(b) providefl
through a program of self-insurance, or (c) effected through capital-markets risk transfdr
arrangements, including insurance-linked securities such as catastrophe bonds, collateralizef
reinsurance, industry loss warranties, or parametric risk-transfer instruments, whether issued by or
through a special purpose insurer or transformer, provided such arrangements are full
collateralized or otherwise appropriately secured and comply with applicable law.
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(b) The Board shall annually determine, following consultation with an Independent
Insurance Consultant or the Risk Manager, the Facilities to be insured and the type and amount
(including deductible amounts) of insurance to be obtained by the Board.

Section 6.12. Use and Occupancy, Liability, and Other Insurance.

(a) The Board, subject to the approval of the City Attorneys of the Cities, may carry
with a responsible insurance company or companies authorized and qualified under the laws of the
State of Texas insurance covering the risk of loss of revenues during necessary interruptions, total
or partial, due to damage or destruction of the Airport, however caused, upon and subject to the
following conditions, to-wit:

(6)] Such requirement shall be only to the extent not provided for in leases and
agreements with the Board, and in any event shall be in such amount as the Chief Executive
Officer shall estimate as being sufficient to provide a full normal income during the period
of interruption.

(i1) Such insurance shall cover a reasonable period of reconstruction, as
estimated by the Chief Executive Officer; and the same may exclude losses sustained by
the Cities during the first fourteen (14) days of any total or partial interruption of use.

(iii) If at any time the Board shall be unable to obtain such insurance to the
extent above required, at reasonable prices, it shall carry such insurance to the extent
reasonably obtainable.

In ascertaining a full normal income for such insurance, the Chief Executive Officer shall
give consideration to the expected, as well as current and prior revenues, from the leasing or other
operation or use of such facilities or from other sources, and may also make allowances for any
probable decrease in operation and maintenance costs while use is interrupted. Any proceeds of
such insurance shall be deposited to the credit of the Operating Revenue and Expense Fund and
shall be subject to the uses and shall be applied as provided for moneys in said Fund.

(b) Insurance in the form and amount recommended by the City Attorneys of the Cities
shall be obtained insuring against liability to any person sustaining death, bodily injury or property
damage by reason of material defects or want of repair in or about the Airport, or by reason of the
negligence of any employee, and against such other liability to persons and property to the extent
attributed to the ownership and operation of the Airport.

Section 6.13. Land Title and Rights. No funds from the proceeds of Obligations shall
be paid for labor or to contractors, builders or material men on account of the construction,
improvement or enlargement of the Airport unless such improvements or enlargements are located
on lands good and marketable title to which shall be owned or can be acquired by the Cities in fee
simple, or over which the Cities shall have acquired or can acquire easements or rights sufficient
for the purposes of such improvements and enlargements. Additionally, no payments shall ever be
made from the proceeds of any Obligations for the acquisition of real property or any interest
therein unless and until the Cities shall have received an opinion of the City Attorneys of the Cities
to the effect that upon acquisition all necessary and good and sufficient title to such property or the
interest therein to be acquired, free and clear of encumbrances, will be vested in the Cities and shall
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be subject to the control and jurisdiction of the Board pursuant to the terms of the Contract and
Agreement.

Section 6.14. Encumbrances by Cities, Board, or Others. The Cities shall not
hereafter issue any bonds or other obligations payable from the Gross Revenues and having a lien
on a parity with or senior to the Obligations, except as provided in Article Il hereof, and it is
covenanted and agreed that no mortgages or other liens of any kind shall be permitted to be attached
or imposed upon any lands constituting a part of the Airport, except as expressly provided otherwise
herein. Additionally the Board shall require the inclusion in all Net Rent Leases and Ground Leases
provisions to the effect that the same are taken subject to the terms and provisions of this Master
Bond Ordinance; that the lessee shall not enter into any contracts of a nature such that liens of any
nature or kind are permitted to become attached to the remainder interests of the Board and the
Cities thereunder; that the holders of such leasehold interests, when rendering or otherwise
declaring the fair market value thereof, within the taxing jurisdictions in which situated and when
required by law, shall render the fair market value of the lessee=slessee’s interest, irrespective df
the term thereof, based upon the value of a comparable facility situated on private property. All or
other interest in the Board as Airport and publicly owned property, including the remainder or other
interest, shall be and remain always exempt from and not subject to ad valorem taxation. The
holders of such leases shall never suffer or permit to be imposed or attached to any such leasehold
interests any liens for taxes. No action or default on the part of such lessees shall be construed to
create a lien on the interests of the Cities in such Facilities or land.

Section 6.15. Successor Covenant. In the event of a transfer of the Airport to another
political body or political sub-division, as permitted by Section 6.6(b) hereof, the governing board
of such political body, when operating the Airport under and subject to the provisions of this Master
Bond Ordinance, shall be obligated to perform all of the covenants and duties hereof imposed upon
the Cities themselves or upon the Cities acting through the Board, and shall be authorized to
exercise the rights reserved herein to the Cities or to the Board in such manner as may be
appropriate consistent with its usual and customary methods of exercising similar rights in other
instances so long as the method or methods utilized do not impair or defeat the substantive purposes
of this Master Bond Ordinance.

ARTICLE VII
EVENTS OF DEFAULT
Section 7.1 Description. Each of the following occurrences or events for the purposes
of this Master Bond Ordinance shall be and is hereby declared to be an A Event of Default,@lt

to-wit:

(i) The failure to make payment of the Principal Installment
of any of the Obligations when the same shall become due and payable;

(ii) The failure to pay any installment of interest on
Obligations when the same shall become due and payable;

(iii) The failure to pay when due any amounts, whether
principal, interest, or other payment, that are due and owing on any Parity
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Credit Agreement Obligations and such failure shall continue for a period
of sixty (60) days after the due date thereof;

(iv) Default in any covenant, undertaking, or commitment
contained in the Contract and Agreement, the failure to perform which
materially affects the rights of the Holders, including, but not limited to,
their prospect or ability to be repaid in accordance with the terms and
provisions of this Master Bond Ordinance, and the continuation thereof
for a period of sixty-(60)-daysninety (90) days (or 180 days if such default
cannot be cured in 90 days and if corrective action is instituted and
diligently pursued) after written notice of such default by any Holder.

&4(v)  An order or decree shall be entered by a court of
competent jurisdiction with the consent and acquiescence of the Cities
appointing a receiver or receivers for the Airport or of the rentals, rates,
revenues, fees or charges derived therefrom; or if any order or decree
having been entered without the consent and acquiescence of the Cities
shall not be vacated or discharged or stayed on appeal within ninety (90)
days after entry;

(wvi) The Cities shall default in the due and punctual
performance of any other of the covenants, conditions, agreements and
provisions contained in the Obligations, or a Parity Credit Agreement
Obligation, or in this Master Bond Ordinance, or in any-eftheprovisions
ef—ﬂ%%@&&s&aﬂémg—@%}aﬂees—thﬁ—%eeﬁﬂm}ed,—res&a&ed—er
e ¢ } inanee—or—i—an Additional
Supplemental Ordmance and if such default shall continue for thirty
B0ninety (90) days_(or 180 days if such default cannot be cured in 90
days and if corrective action is instituted and diligently pursued) after
written notice specifying such default and requiring the same to be
remedied shall have been given to the Cities or to the Board by the
Holders of netless—than—tweo—pereent{(2%)at least 25% in aggregate
principal amount of the Obligations then Outstanding, or by a Credit
Provider that is granted the authority to give and to withdraw such notices
under the terms of an Additional Supplemental Ordinance.

Section 7.2 Remedies for Defaults. Upon the happening and continuance of any of
the Events of Default as provided in Section 7.1, then and in every case any Holder and any Credit
Provider holding Parity Credit Agreement Obligations, including, but not limited to, a trustee or
trustees therefor, may proceed against the Cities and the Board, for the purpose of protecting and
enforcing the rights of the Holders and Credit Providers holding Parity Credit Agreement
Obligations under this Master Bond Ordinance and any Additional Supplemental Ordinance, by
mandamus or other suit, action or special proceeding in equity or at law, in any court of competent
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jurisdiction, for any relief permitted by law, including the specific performance of any covenant or
agreement contained in this Master Bond Ordinance-er-in-any-Outstanding-Ordinanee, or thereb}/
to enjoin any act or thing which may be unlawful or in violation of any right of the Holders or of
Credit Providers holding Parity Credit Agreement Obligations hereunder or any combination of
such remedies. It is provided, however, that all of such proceedings at law or in equity shall be
instituted, strictly subject to the provisions of this Master Bond Ordinance, and shall be had and
maintained for the equal benefit of all Holders, and, as applicable, the Credit Providers holding
Parity Credit Agreement Obligations. Each right or privilege of any Holders and of any Credit
Provider holding a Parity Credit Agreement Obligation (or trustee therefor) shall be in addition to
and cumulative of any other right or privilege and the exercise of any right or privilege by or on
behalf of any Holders or Credit Provider holding Parity Credit Agreement Obligations shall not be
deemed a waiver of any other right or privilege thereof.
ARTICLE VIII

AMENDMENTS TO ORDINANCE

Section 8.1 Limitations on Modifications. This Master Bond Ordinance— 3
Outstanding Ordinanees shall not be modified or amended in any respect except as provided in an
in accordance with and subject to the provisions of this Article.

Section 8.2 Additional Supplemental Ordinances Without Helders=Holdersi’
Consent. (a) Subject to any limitations contained in an Additional Supplemental Ordinance, the
Cities may, from time to time and at any time, adopt and implement Additional Supplemental
Ordinances without consent of or notice to the Holders, for the following purposes:

[6)) To cure any formal defect, omission or ambiguity in this
Master Bond Ordinance if such action is not adverse to the interest of the
Holders or to the Credit Providers holding Parity Credit Agreement
Obligations;

(ii) To grant to or confer upon the Holders of any series of
Obligations any additional rights, remedies, powers, authority or security
which may lawfully be granted or conferred and which are not contrary
to or inconsistent with this Master Bond Ordinance as theretofore in
effect;

(iii) To add to the covenants and agreements of the Cities and
the Board in this Master Bond Ordinance, other covenants and
agreements to be observed by the Cities and the Board which are not
contrary to or inconsistent with this Master Bond Ordinance as
theretofore in effect;

(iv) To add to the limitations and restrictions in this Master
Bond Ordinance, other limitations and restrictions to be observed by the
Cities which are not contrary to or inconsistent with this Master Bond
Ordinance as theretofore in effect;

) To confirm, as further assurance, any pledge or lien
created or to be created by this Master Bond Ordinance, of the Pledged
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Funds and Pledged Revenues, or to subject to the lien or pledge of this
Master Bond Ordinance additional revenues, properties or collateral;

(vi) To authorize the issuance of the Additional Obligations
and Subordinate Lien Obligations and to prescribe the terms, forms and
details thereof not inconsistent with this Master Bond Ordinance and, in
connection therewith, to create such additional funds and accounts, and
to effect such amendments of this Master Bond Ordinance as may be
necessary for such issuance, provided that no Additional Supplemental
Ordinance shall be inconsistent with the limitations set forth in
Section 8.3; or

(vil)  To make modifications in this Master Bond Ordinance
or in an Additional Supplemental Ordinance that are necessary in the
opinion of bond counsel selected by the Cities to conform to requirements
of federal tax or securities law or other Applicable Law and that do not,
in the opinion of such counsel, adversely affect the rights and security of
the Holders to be paid in full when due.

(b) Additional Supplemental Ordinances adopted for any of the purposes permitted by
this Section need not, in order to be valid, be signed or accepted by any other Person. Copies of all
Additional Supplemental Ordinances and Credit Agreements shall be filed with each Credit
Provider and the Paying Agent.

Section 8.3 Powers of Amendment. Any modification or amendment of this Master
Bond Ordinance and of the rights and obligations of the Cities and the Board and of the Holders
may be made by an Additional Supplemental Ordinance, with the written consent (i) of the Holders
of a majority of the combined principal amount of the Obligations then Outstanding, or (ii) in case
less than all of the several series of Obligations then Outstanding are affected by the modification
or amendment, of the Holders of a majority in principal amount of the Obligations of each series
so affected and Outstanding at the time such consent is given; provided, however, no such
modification or amendment shall permit a change in the terms of redemption or maturity of the
principal of any Outstanding Obligation, or of any installment of interest thereon, or a reduction in
the principal amount of the Redemption Price thereof, or in the rate of interest thereon, without the
consent of the Holder of such Obligation, and provided further that no such modification or
amendment may be made without the prior written consent of such of the Credit Providers as are
granted the right of such consent under the provisions of an Additional Supplemental Ordinance.
The Cities may obtain and receive an opinion of counsel selected by the Cities as conclusive
evidence as to whether Obligations of any particular series or maturity would be so affected by any
such modification or amendment of this Master Bond Ordinance.

Section 8.4 Consent of Holders or Credit Providers. (a) The Cities may at any time
adopt an Additional Supplemental Ordinance making a modification or amendment permitted by
the provisions of Section 8.3, to take effect when and as provided in this subsection (a) or in
subsection (b) of this Section. A copy of such Additional Supplemental Ordinance (or brief
summary thereof or reference thereto) together with a request for consent addressed to the Holders
whose consent is required, shall promptly after adoption be mailed by the Board to the appropriate
Holders (but failure to mail such copy and request shall not affect the validity of the Additional
Supplemental Ordinance when consented to as herein provided). Such Additional Supplemental
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Ordinance shall not be effective unless and until the Cities shall have received the written consents
of the proper Holders having the percentages specified in Section 8.3. Any such consent shall be
continuously binding upon the Holder giving such consent and upon any subsequent Holder thereof
and of any Obligations issued in exchange therefor (whether or not such subsequent Holder thereof
has notice thereof), unless such consent is revoked in writing by the Holder giving such consent or
a subsequent Holder thereof by filing with the Cities, prior to the time action is taken in response
to such consents. At any time thereafter notice, stating in substance that the Additional
Supplemental Ordinance (which may be referred to as an Additional Supplemental Ordinance
adopted by the Cities on a stated date) has been consented to by the Holders of the required
percentages of Obligations and will be effective as hereinafter provided, shall be given to the
Holders (whose consent was required) by the Cities by mailing such notice to such Holders (but
failure to mail such notice shall not prevent such Additional Supplemental Ordinance from
becoming effective and binding). The Additional Supplemental Ordinance making such
amendment or modification shall be conclusively binding upon the Cities, the Board, each Paying
Agent, all Holders, and all Credit Providers at the expiration of 30 days after the mailing by the
City of such last mentioned notice, except in the event of a final decree of a court of competent
jurisdiction setting aside such Additional Supplemental Ordinance in a legal action or equitable
proceeding for such purpose commenced within such 30 day period; provided, however, that the
Cities and any Paying Agent during such 30 day period and any such further period during which
any such action or proceeding may be pending shall be entitled in their reasonable discretion to
take such action, or to refrain from taking such action, with respect to such Additional Supplemental
Ordinance as they may deem expedient.

(b) Unless the right is limited by the terms of an Additional Supplemental Ordinance,
the Cities reserve and shall have the continuing right to amend this Master Bond Ordinance under
Section 8.3 and this Section, without the consent of or notice to the Holders under subsection (a)
of this Section, if such amendment is approved by each Credit Provider which is existing at the
time the amendment is proposed by the Cities. Such right is hereby granted to such Credit Providers
and the exercise of such right shall require no further action.

Section 8.5
Article-forthe-maili e
sufficient if: (i) it is mailed; first class postage prepaid;-enty{i) to each registered owner of Holde
at the address, if any, appearing upon the Obligation Registers, andor (ii) for any Obligations hel
in book-entry-only form, delivery to the securities depository (or its nominee) in accordance wit
the depository’s procedures, which constitutes notice to all beneficial owners. Notice to each Cred
Provider may be given by any of the foregoing methods or as provided in the applicable Cred
Agreement. The failure of any Holder or beneficial owner to receive notice, or any defect in

notice, does not affect the validity of the action if the notice was sent as provided above.

Mailing of Notice.

Any previsten—in—notice to Holders under th:iE
~ A . a £ n 10 " l
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Section 8.6 Exclusion of Obligations. Obligations owned or held by or for the
account of the Cities will not be deemed Outstanding for the purpose of consent or other action or
any calculation of Outstanding Obligations provided for in this Master Bond Ordinance, and the
Cities shall not be entitled with respect to such Obligations to give any consent or take any other
action provided for in this Master Bond Ordinance.
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ARTICLE IX
DISCHARGE OF ORDINANCE

Section 9.1 Discharge by Payment. (a) When all Obligations and Subordinate Lien
Obligations have been paid in full as to principal, interest and premium, if any, and all Credit
Agreement Obligations and Administrative Expenses have been paid in full, or when all
Obligations, Subordinate Lien Obligations and all Credit Agreement Obligations become due and
payable, whether at maturity or by prior redemption and the Cities shall have provided for the
payment of the whole amount due or to become due thereon by depositing with the Paying Agents
the entire amount due and to become due thereon, and the Cities shall also have paid or caused to
be paid all Administrative Expenses, then all of the terms, provisions, pledges and liens of this
Master Bond Ordinance and any applicable Additional Supplemental Ordinances shall be released.

(b) The terms, provisions, pledges and liens of this Master Bond Ordinance and any
applicable Additional Supplemental Ordinances shall be released on less than all of the Obligations
as and to the extent funds are provided to the Paying Agents under Section 5.10.

Section 9.2 Discharge by Defeasance. (a) Subject to compliance with the
requirements of subsection (b) of this Section, and of any Additional Supplemental Ordinance, the
Cities reserve the right to discharge their obligations to pay the principal of, premium, if any, and
interest and the purchase price (if tender provisions are applicable), on all or any portion of the
Obligations, and their obligation to pay all Administrative Expenses and all Parity Credit
Agreement Obligations and thereby to obtain a release of the terms, provisions, pledges and liens
of this Master Bond Ordinance and any applicable Additional Supplemental Ordinances as to all
or any part of the Obligations and related Parity Credit Agreement Obligations (i) by depositing or
causing to be deposited with a trustee or escrow agent moneys derived from any lawful source,
expressly including the issuance of Additional Obligations, which, together with the interest earned
on or capital gains or profits to be realized from the investment of such moneys in A“Government
Securities;@.,” as defined in this Section, or in other investments authorized in subsection (b)(iii)
of this Section, will be, as determined by a firm of independent and nationally recognized certified
public accountants selected by the Cities, sufficient to pay the principal of, purchase price, if
applicable, premium, if any, and interest on such Obligations to maturity, or to a date fixed by the
Cities for the redemption of such Obligations, and to pay interest thereon to maturity or to the date
fixed for redemption, and to pay all Administrative Expenses as may be reasonably estimated by
the Cities to become payable hereunder on account of the Obligations being discharged by
defeasance, and to pay all Parity Credit Agreement Obligations relating to the Obligations being
discharged and estimated to become due and payable , and (ii) by delivering to said trustee or
escrow agent irrevocable instructions of the Cities to make the payments described in subsections
(b)(i1), (b)(iii), and (b)(iv) of this Section by delivery to said trustee or escrow agent of a Certificate
and an opinion of counsel selected by the Cities that all conditions precedent with respect to such
defeasance have been complied with.

(b) To implement a defeasance of all or a part of the Obligations or related Parity
Credit Agreement Obligations under subsection (a) above, the Cities shall make provision with said
trustee or escrow agent for:

(6)] the establishment of an irrevocable trust pursuant to a
trust agreement creating a trust separate and apart from this Master Bond
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Ordinance and each applicable Outstanding—Ordinance—or-Additional
Supplemental Ordinance, and shall therein deposit and maintain such
moneys, Government Securities or other investments, interest earnings,
profits and capital gains;

(ii) the payment, out of such moneys, Government
Securities, and other investments to the Holders of the Obligations being
defeased, or to Credit Providers with respect to Parity Credit Agreement
Obligations, at their dates of maturity, or at the dates fixed for
redemption, of the full amount to which the Holders of such Obligations
and Credit Providers with respect to Parity Credit Agreement Obligations
would be entitled in payment of principal, premium and interest to the
dates of such maturity or redemption; and

(iii) the investment of such moneys at the direction of the
Cities in either (a) Government Securities, or (b) if the Obligations being
defeased are insured by a Credit Provider that has issued and maintains
in effect a policy of municipal bond insurance with respect to such
Obligations, either in Government Securities or in such other investments
as are authorized by Applicable Law and are approved by the Credit
Provider issuing such policy, or with all of such investments maturing in
sufficient amounts and at such times as are necessary to make available
the moneys required for the purposes stated in paragraph (ii), above, as
determined by a firm of independent and nationally recognized certified
public accountants selected by the Cities and acceptable to the Trustee.

(c) If Variable Interest Rate Obligations are to be defeased, the Maximum Interest
Rate must be assumed unless a lesser, actual rate to maturity or applicable redemption date is
ascertainable or unless a Credit Provider guarantees a lesser rate.

(d) After compliance with the requirements of subsections (a) and (b) of this Section,
the Obligations and Parity Credit Agreement Obligations, with respect to which moneys have been
provided and investments have been made, shall no longer be Outstanding, and the terms,
provisions, pledges and liens of this Master Bond Ordinance shall be automatically released as to
such Obligations and Parity Credit Agreement Obligations.

(e) For the purposes of this Section, “Government Securities” shall mean (i) direct
noncallable obligations of the United States of America, including obligations the principal of and
interest on which are unconditionally guaranteed by the United States of America, (ii) noncallable
obligations of an agency or instrumentality of the United States of America, including obligations
that are unconditionally guaranteed or insured by the agency or instrumentality and that, on the date
the Cities adopt or approve the proceedings authorizing the issuance of refunding bonds or, if such
defeasance is not in connection with the issuance of refunding bonds, on the date the Cities provide
for the funding of an escrow to effect the defeasance of Obligations or related Parity Credit
Agreement Obligations, are rated as to investment quality by a nationally-recognized investment
rating firm not less than “AAA” or its equivalent, (iii) noncallable obligations of a state or an agency
or a county, municipality, or other political subdivision of a state that have been refunded and that,
on the date the Cities adopt or approve the proceedings authorizing the issuance of refunding bonds
or, if such defeasance is not in connection with the issuance of refunding bonds, on the date the
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Cities provide for the funding of an escrow to effect the defeasance of Obligations or related Parity
Credit Agreement Obligations, are rated as to investment quality by a nationally-recognized
investment rating firm not less than “AAA” or its equivalent, or (iv) any other then authorized
securities or obligations that may be used to defease obligations such as the Obligations or related
Parity Credit Agreement Obligations under the then applicable laws of the State of Texas.

ARTICLE X
Section 10.1 Master Bond Ordinance Irrepealable. This Master Bond Ordinance

shall be and remain irrepealable until all Obligations and Credit Agreement Obligations shall be
fully paid, canceled, refunded, or discharged or provision for the payment thereof shall be made.

Section 10.2  Effective Date of Master Bond Ordinance. This Master Bond
Ordinance shall be in full force and effect on and after the date on which it is duly passed by the
City Council of each of the Cities.

Section 10.3  Severability. If any Section, paragraph, clause or provision of this Master
Bond Ordinance shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such Section, paragraph, clause or provision shall not affect any of the
remaining provisions of this Master Bond Ordinance. If any Section, paragraph, clause or provision
of the Contract and Agreement shall for any reason be held to be invalid or unenforceable, the
invalidity or unenforceability of such Section, paragraph, clause or provision shall not affect any
of the remaining provisions of the Contract and Agreement, or of any other provisions of this
Master Bond Ordinance not dependent directly for effectiveness upon the provision of the Contract
and Agreement thus declared to be invalid and unenforceable.
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minutes of the City Council of the City of Dallas, had in regular meeting, R 2026
confirming the passage of an Amended and Restated Master Bond Ordinance with respect to the

issuance of Dallas Fort Worth International Airport Joint Revenue Bonds which ordinance is duly
of record in the minutes of said City Council.
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Airport Board Resolution
RESOLUTION NO. 2026-__ -

APPROVING THE FORM OF THE AMENDED AND RESTATED
MASTER BOND ORDINANCE AND REQUESTING ITS PASSAGE BY
THE CITY COUNCILS OF THE CITIES OF DALLAS AND FORT
WORTH

THE STATE OF TEXAS §
COUNTIES OF DALLAS AND TARRANT §
DALLAS FORT WORTH INTERNATIONAL AIRPORT BOARD §

WHEREAS, prior to the adoption of this resolution (herein defined and cited as the
“Resolution”), the City Councils of the Cities of Dallas and Fort Worth (the “Cities”) passed the
Master Bond Ordinance, effective September 22, 2010 (the “Prior Master Bond Ordinance”),
relating to the Dallas Fort Worth International Airport (the “Airport™); and

WHEREAS, terms not defined herein shall have the meanings set forth in the Prior
Master Bond Ordinance; and

WHEREAS, the Prior Master Bond Ordinance (i) prescribes the terms and conditions
upon the basis of which the Additional Obligations, Credit Agreements, and Parity Credit
Agreement Obligations may be issued and executed, and (ii) provides and establishes the pledge,
security, and liens securing the Cities’ special obligations to pay when due the Outstanding
Obligations and Parity Credit Agreement Obligations, and any Additional Obligations; and

WHEREAS, the Board now desires to amend and restate the terms and provisions of the
Prior Master Bond Ordinance subject to the restrictions and requirements contained therein; and

WHEREAS, it is the desire of the Board by this Resolution to approve the Amended and
Restated Master Bond Ordinance (as defined below) in substantially the form attached hereto
and to respectfully request the City Councils of the Cities of Dallas and Fort Worth to pass said
ordinance and thus authorize the amendment and restatement of the Prior Master Bond
Ordinance; and

WHEREAS, the Board hereby determines that the meeting at which this Resolution is
adopted is open to the public, and public notice of the time, place and subject matter of the public
business to be considered and acted upon at said meeting, including this Resolution, was given,
all as required by Applicable Law;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE DALLAS FORT WORTH INTERNATIONAL AIRPORT:

Section 1. That the proposed concurrent ordinance of the City Councils of the Cities
of Dallas and Fort Worth, bearing the short title “Amended and Restated Master Bond
Ordinance” (the “Amended and Restated Master Bond Ordinance”) be and the same is hereby in
all respects approved by the Board, in substantially the form and substance attached hereto and
made a part hereof.
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AMENDED AND RESTATE

FIFTY-FIFTH SUPPLEMENTAL CONCURRENT B -"B—[Formattceedntered

Passed concurrently by the City Councils of the Cities of Dallas and Fort Worth

DALLAS/ FORT WORTH I NTERNATI ONAL Al RPORT
SUBORDI NATE LI EN OBLI GATI ONS

Passed by the City Council of the City of Dallas August 28,2019 20 |

Passed by the City Council of the City of Fort Worth September10;2019 .20 |
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CI'TY OF DALLAS ORDI NANCE

CITY OF FORT WORTH ORDI NANCE

AN AMENDED AND RESTXTEDFTH SUPPLEMEN[ITAL

CONCURRENT BOND ORDI NANCE, CONFI RMI

NG THE

SECURITY FOR SUBORDINATE LI EN OBLI GATI ONS, AND
PRESCRI BI NG OTHER MATTERS WI TH RESPECT THERETO

WH E R E At&ms set forth in these recitals shall have the meanings set forth in Section 1.2 herein;
and

WH E R E Atl& Cities of Dallas and Fort Worth (the “Cities”) jointly own the Dallas/Fort Worth
International Airport (the 1-"AirportX-);”). which is operated for and on behalf of the Cities by a Joint Airpo
Board (the +“Board¥-)”) pursuant to the terms, provisions, and requirements of a certain -“Contract an|
AgreementX-" between the Cities and pursuant to the terms herein; and

WH E R E Aif§ order to finance the future improvements from time to time in the manner that
provides capital funds at the lowest possible costs to the users of the Airport and to the traveling public, the
Cities adopted the Master Bond Ordinance, effective September 22, 2010 (as amended. the “Master Bonfl
Ordinance”); and

WH E R E Atle Master Bond Ordinance authorizes the issuance of, among other forms of debt,
Obligations, Parity Credit Agreement Obligations and Subordinate Lien Obligations; and

WH E R E Aifs order to finance the future improvements from time to time in the manner that
provides capital funds at the lowest possible costs to the users of the Airport and to the traveling public, the
Cities and the Board desire to institute a program for issuing Subordinate Lien Obligations; and

WHE R E A fhe respective City Councils for the Cities previously passed a Fifty-Fifth
Supplemental Concurrent Bond Ordinance effective September 10, 2019 (the “Prior Fifty-Fifth
Supplement”), in furtherance of the foregoing: and

WH E R E ApSrsuant to Sections 8.3 and 8.4 of the Prior Fifty-Fifth Supplement, the Prior Fifty}-
Fifth Supplement may be amended with the consent of the Subordinate Lien Holders of a majority of thg
combined principal amount of the Subordinate Lien Obligations then Outstanding and each Credit Providet,
if applicable; and

WH E R E Aupon the satisfaction of Sections 8.3 and 8.4 of the Prior Fifty-Fifth Supplement, thg
proposed amendments shall become effective: and

o0

WH E R E Atl& respective City Councils for the Cities have determined and found that there is
public need and necessity that this Amended and Restated Fifty-Fifth Supplemental Concurrent Bon
Ordinance (thethis “Fifty-Fifth Supplement”) be passed concurrently in order to amend and restate the Prig
Fifty-Fifth Supplement, and that this Fifty-Fifth Supplement shall be effective immediately upon its passag
by each of the Cities and receipt of the requisite consents; and
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NOWw, THEREFORE, BE |I'T ORDAI NED BY THE CITY COUNCIL OF THE CITY
DALLAS:

NOW, THEREFORE, BE I'T ORDAI NED BY THE CITY COUNCIL OF THE CITY
FORT WORTH:



ARTI CLE | |
DEFI NI TI ONS, FI NDI NGS AND I NTERPRETATI ONS
Section__1.1 ThiS hnoendéd and Rettate@ Fifty-Fifth Supplemental Concurrert

Bond Ordinance may hereafter be cited in other documents and without further description as the L Fifty-
Fifth Supplement-X-.”

Section__1. 2 (i) Hmeall purposed of tlasi¥idty-Fifth Supplement and all Additional
Supplemental Ordinances related to Subordinate Lien Obligations, the following terms and definitions shall
apply, shall be controlling, and shall have the following meanings and terms not otherwise defined herein
shall have the meanings set forth in the Master Bond Ordinance, to-wit:

Addi ti onal Sub or di-maahsgothek thaetine SuBobdinate dLien tinitiad Intaim
Obligations, one or more series of bonds, notes, commercial paper obligations, or other evidences of
indebtedness permitted by Applicable Law and issued by the Cities on a parity as to the Pledged Revenues
and Pledged Funds with the Subordinate Lien Obligations for lawful purposes as permitted by Section 3.1.

Obl i gat i o+meaRsgag to sath@eries of Subordinate Lien Obligations, the register or
registers maintained pursuant to Section 4.5.

Out st a-nwvlleh useg with reference to Subordinate Lien Obligations, including Subordinate
Lien Obligations acquired by a Credit Provider with the proceeds of a Credit Agreement, means, as of any
date, Subordinate Lien Obligations theretofore or thereupon being authenticated and delivered under an
Additional Supplemental Ordinance, except: |

(6)] Subordinate Lien Obligations which have been fully paid
at or prior to their maturity or on or prior to a redemption date;

(ii) Subordinate Lien Obligations (or portions thereof) for
the payment of which moneys equal to the principal amount or
Redemption Price thereof, as the case may be, with interest to the date of
maturity or redemption, shall be held by a Paying Agent or a trustee in
cash in trust under Sections 5.8 of this Fifty-Fifth Supplement or Section
9.1 of the Master Bond Ordinance and set aside for payment at maturity
or redemption on a redemption date and for which notice of redemption
has been given or provision has been made therefor;

(iii) Subordinate Lien Obligations in lieu of or in substitution
for which other Subordinate Lien Obligations have been authenticated
and delivered pursuant to this Fifty-Fifth Supplement or an Additional
Supplemental Ordinance; and

(iv) Subordinate Lien Obligations for which payment has
been provided by defeasance in accordance with Section 9.2.

Outstanding Subor di-marae AdditienahSutOrbidate [gea Obligatinns,
while, when, after, to the extent, and for so long as any of the same are Outstanding.




Payi ng - #egne any paying agent for a series or issue of Subordinate Lien Obligations

appointed pursuant to Section 4.6 and its successor or successors.
‘o 4[For mat tleddent: First |ine:

Principal P a ymeaanthe dafd artdsteé spyn which Subordinate Lien Principal
Installments are due as specified in an Additional Supplemental Ordinance, to and including the Stated
Maturity Date of a Subordinate Lien Obligation.

Quali fi ed Ceansdnentitp(ar itstcoyporate parent as guarantor of its obligations
under a Credit Agreement) whose long-term debt is rated or whose rating is, at the time a Swap Agreement
is entered into. in one of the three highest categories by a nationally recognized rating agency, without regard
to rating sub-categories.

Re d e mpt i -aneansRwith respect to any Subordinate Lien Obligation, the principal amount
thereof plus the applicable premium, if any, payable upon redemption thereof pursuant to the terms of such
Subordinate Lien Obligation or its authorizing Additional Supplemental Ordinance.

Re g i s-tnfieamsr any registrar for Subordinate Lien Obligations appointed pursuant to
Section 4.5 (which may include the Paying Agent and its successors or assigns).

Standar d A snscandthe dssungptioss that are applicable to Subordinate Lien Interim
Obligations—and—te, Subordinate Lien Variable Interest Rate Obligations, and Subordinate Lien Balloon
Obligations, as set forth and described in subsections (a), (b) and (bc), respectively, of Section 1.4 of this
Fifty-Fifth Supplement.

Stated Ma t-mdans theylate Bnawhieh a Subordinate Lien Obligation matures and the
full amount owed thereon is in all events due and payable, as specified in Additional Supplemental

Ordinances.

Subordinate Lien Accr u-encansAogany Sebgrdirtate LieD Bebt t Service
Service Accrual Period, or other period stated herein, an amount equal to the sum of the Subordinate Lien
Debt Service with respect to all Outstanding Subordinate Lien Obligations and related Credit Agreement
Obligations related thereto accruing during that Subordinate Lien Debt Service Accrual Period.

Subordinate Lien Ac c-rmeassthatpdrgon ¢f Suboalihaee Lidn Adcreed e s t
Aggregate Debt Service applicable to interest on Subordinate Lien Obligations and related Credit
Agreement Obligations and accruing during a Subordinate Lien Debt Service Accrual Period and
transferred to the Subordinate Lien Debt Service Fund pursuant to Section 5.2(b)(v) of the Master Bond
Ordinance. Such term shall include amounts payable to the counterparty under a related Swap Agreement
to the extent such amounts exceed the applicable amount of interest on the Subordinate Lien Obligations,
but does not include termination fees or other similar charges with respect to related Credit Agreement

Obligations.

Subordinate Lien Accr umdns thagpgrtioa gfeStberdinderLiem c i p al
Accrued Aggregate Debt Service applicable to Subordinate Lien Principal Installments of Subordinate Lien
Obligations and principal amounts owed under related Credit Agreement Obligations accruing during a
Subordinate Lien Debt Service Accrual Period and transferred to the Subordinate Lien Debt Service Fund
pursuant to Section 5.2(b)(v) of the Master Bond Ordinance.

Subordinate Lien Ag-gneansgfartagy pebod land as Sfeaty witecoé
calculation, the sum of the interest and Subordinate Lien Principal Installments payable with respect to
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Subordinate Lien Obligations and the principal amount of and interest on any related Credit Agreement
Obligations payable, in each case, during such period. The calculation of Subordinate Lien Principal
Installments accruing shall be determined as provided in paragraph (ii) of the definition of Subordinate Lien
Debt Service in this Section 1.2, except that the period for the calculation shall be substituted for the
Subordinate Lien Debt Service Accrual Period.

Subordinate Lien -Bmeahslany eemies 0OSmbordimata Licin Obhigations, d
portion thereof, providing for principal repayment in a manner that results in principal due or required t
be redeemed. prepaid, purchased, or otherwise paid in any 12-month period to be materially greater tha
the principal due or required to be redeemed. prepaid, purchased, or otherwise paid in any other 12-mont
period, as determined by an Authorized Officer; provided that, in calculating the principal amount of suc
Subordinate Lien Obligations due or required to be redeemed, prepaid, purchased. or otherwise paid in an
12-month period, such principal amount shall be reduced to the extent that all or any portion of such amour]t
is required to be redeemed or amortized prior to such 12-month period.

=R = )

Subordinat e L i-ecuns Dreedett Sub&dinatesLiierc Bebt Service Accrual Period
with respect to a series of Subordinate Lien Obligations, and related Credit Agreement Obligations, an
amount equal to the sum of:

@1 interest accruing on each series of
Outstanding Subordinate Lien Obligations, including as
to Subordinate Lien Interim Obligations, Subordinate
Lien Balloon Obligations, and to each series of
Subordinate Lien Variable Interest Rate Obligations, if
any, the amount estimated by an Authorized Officer that
will accrue during the Subordinate Lien Debt Service
Accrual Period based on the applicable Standard
Assumptions, and excluding interest funded or projected
by an Authorized Officer to be funded from the proceeds
of Additional Subordinate Lien Obligations; and

(i1) that portion of the next maturing
Subordinate Lien Principal Installment for each series of
Outstanding Subordinate Lien Obligations which will
accrue during the Subordinate Lien Debt Service
Accrual Period, other than a Subordinate Lien Principal
Installment of or with respect to Subordinate Lien
Interim Obligations or Subordinate Lien Balloon
Obligations that are to be paid either with the proceeds
of other Subordinate Lien Obligations or with funds
provided by a Credit Provider, and other than amounts
scheduled to be paid by a counter party to a related Swap
Agreement that is not in default. For the purpose of
determining the amount of the next maturing
Subordinate Lien Principal Installment that will accrue
during the Subordinate Lien Debt Service Accrual
Period, the Board and the Paying Agent shall assume that
the Subordinate Lien Principal Installment accrues daily
in equal amounts from the next preceding Subordinate
Lien Principal Installment due date. If there is no

5

<—‘""'—[For mat tleddent :

e




preceding Subordinate Lien Principal Installment due
date with respect to the series of Subordinate Lien
Obligations, the Subordinate Lien Principal Installments
with respect to that series shall not begin to accrue until
the later of (A) the date which is one year preceding the
first Subordinate Lien Principal Installment due date of
that series, or (B) the date of issuance of that series. The
Board and the Paying Agent shall further assume that no
Subordinate Lien Obligations of the series will cease to
be Outstanding except by reason of the payment, through
defeasance or otherwise, of each Subordinate Lien
Principal Installment on the due date thereof; and

(iii)  all amounts due and payable on related
Credit Agreement Obligations during the Subordinate
Lien Debt Service Accrual Period, including interest
amounts payable by the Cities or the Board under a
related Swap Agreement during the Subordinate Lien
Debt Service Accrual Period above the amount of
interest accruing on a series of Subordinate Lien
Obligations during such period, so long as the
counterparty to the related Swap Agreement is not in
default.

Subordinate Lien Debt Service requirements
shall be calculated on the assumption that no Subordinate
Lien Obligations Outstanding at the date of calculation
will cease to be Outstanding except by reason of the
payment of the Subordinate Lien Principal Installments
or Subordinate Lien Sinking Fund -Installments thereon
when due, except as provided herein for Subordinate
Lien Interim Obligations_and Subordinate Lien Balloon
Obligations. Such Subordinate Lien Debt Service
requirements shall not include termination fees or other
similar charges with respect to related Credit Agreement
Obligations.

When calculating Subordinate Lien Debt
Service or Subordinate Lien Accrued Aggregate Debt
Service for purposes of Section 3.3 or Section 6.3 hereof,
if any Special Revenues, unrestricted federal subsidies or
other moneys not included in Gross Revenues have been
irrevocably committed or are held by a trustee or
fiduciary and are to be set aside exclusively to be used to
pay principal and/or interest on specified Subordinate
Lien Obligations, then the principal and/or interest to be
paid from such moneys not included in Gross Revenues
or from earnings thereon shall be disregarded and not
included in calculating Subordinate Lien Debt Service or

1
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Subordinate Lien Accrued Aggregate Debt Service for
purposes of Section 3.3 or Section 6.3 hereof.

Subordinate Lien Deb t-megne thewdriadeommeacing, as applicatitege r i o d
on the date of issuance of a series or issue of Subordinate Lien Obligations or the execution of related Credit
Agreements or on the day following the most recent Subordinate Lien Interest Payment Date or Principal
Payment Date, and ending on, but including, the last day of the calendar month prior to the next succeeding
Subordinate Lien Interest Payment Date or Principal Payment Date thereafter; provided, however, with
respect to provision for the final payment of any one or more of the Subordinate Lien Obligations or related
Credit Agreement Obligations, such accrual period with respect to such Subordinate Lien Obligations or
related Credit Agreement Obligations may be shortened to a period sufficient to provide for the payment of
such Subordinate Lien Obligations or related Credit Agreement Obligations in full when due. The Board
may adjust the Subordinate Lien Debt Service Accrual Period from time to time, by the terms of Additional
Supplemental Ordinances or otherwise, in order to assure that all Subordinate Lien Obligations and related
Credit Agreement Obligations are paid in full when due.

Subordinate Li en-niaashhtfun8® desighatdandkreateddn Section 5.1.

Subordi nat e-nleansehareghtadd @veer of a Subordinate Lien Obligation according
to an Obligation Register.

Subordinate Lien
Subordinate Lien e e :
Commercial Paper Notes, Series I and Series 11, each as authorized herein.

n_ i meanathe Ddllay Foe Wdrthinte@ndibnil 4i
; e Joint Revenug

Subordinate Lien mcantSesérdinae LOmObligagianst(i) f@ or with respect
to which no Subordinate Lien Principal Installments are required to be made other than on the Stated
Maturity Date thereof, and (ii) which are authorized by an Additional Supplemental Ordinance which
declares the Cities’ intent, at the time of issuance, to refund or refinance all or a part of the same prior to or
on such Stated Maturity Date, including commercial paper, notes, and similar Subordinate Lien Obligations.

Subordinate Lien | nt mam thd datePoa dateseom whichOmetese ¢ns )
Subordinate Lien Obligations or related Credit Agreement Obligations is payable, as said date or dates are
specified in Additional Supplemental Ordinances.

Subordinate Lien Maxdamwith re$pectttoepartedat SubBrdiniateLien
Variable Interest Rate Obligations or related Credit Agreement Obligations bearing a Variable Interest Rate,
a numerical or other statement of the rate of interest, which shall be set forth in the Additional Supplemental
Ordinance authorizing such Subordinate Lien Obligations, or in a related Credit Agreement with respect to
Credit Agreement Obligations, in each case being the maximum rate of interest such Subordinate Lien
Obligations or related Credit Agreement Obligations may bear at a single time or over the period during
which they are Outstanding or unpaid, but in no event exceeding the maximum amount or rate of interest
permitted by Applicable Law.

Subordinate Lien Mi-mdamuith rebpectt teeanyepaticularRSabbrdinate
Lien Variable Interest Rate Obligations, or related Credit Agreement Obligations, bearing a Variable Interest
Rate, a numerical rate of interest which may (but need not) be set forth in the Additional Supplemental
Ordinance authorizing such Subordinate Lien Obligations that shall be the minimum rate of interest such
Subordinate Lien Obligations will at any time bear.




Subordinate L i mdans thelShibordinatd Liewo Initsal Interim Obligations hereby
authorized and bonds, notes, commercial paper obligations or other evidences of indebtedness issued
pursuant to and in accordance with Section 3.5 of the Master Bond Ordinance.

Subordinate Li en Pmeans)withspett to Subosdihag LLibn@ligations or
related Credit Agreement Obligations, any amounts, other than interest payments, including any Subordinate
Lien Sinking Fund Installments, which are stated to be due or required to be made on or with respect to a
Subordinate Lien Obligation or related Credit Agreement Obligation, which, when made, would reduce the
amount of the Subordinate Lien Obligation or series of Subordinate Lien Obligations that remain Outstanding
or would retire and pay the same in full, and which are not otherwise paid from other funds of the Airport or
from the proceeds of other obligations of the Airport, including Subordinate Lien Obligations.

Subordinat e L i emeansRirylfumd establibhed rbydan Additional Supplemental
Ordinance in connection with the issuance of any Subordinate Lien Obligation that is a Tax-Exempt
Obligation, to ensure compliance with the provisions of Section 148 of the Code, including, in particular,
Section 148(f) of the Code. For purposes of the foregoing and of this Fifty-Fifth Supplement, the Board and
the Cities are permitted to rely on a firm of certified public accountants, Bond Counsel or other persons who
specialize in the exemption from federal income taxation of interest payable on Tax-Exempt Obligations, and
the Cities may include in Additional Supplemental Ordinances covenants relating to Tax-Exempt Obligations,
to a Subordinate Lien Rebate Fund, and to the use and application of money on deposit in the funds created
or confirmed herein or in the funds or accounts created in an Additional Supplemental Ordinance.

Subordinat e lnicaathoseRledge@Revenaes thatare deposited into the Subordinate
Lien Debt Service Fund as directed by Section 5.2(b)(v) of the Master Bond Ordinance.

Subordinate Lien Si nhkdang, githFedpatdo any deriessof Sabortimae n t

Lien Obligations, the portion of the Subordinate Lien Accrued Aggregate Debt Service required by an
Additional Supplemental Ordinance to be deposited to the Subordinate Lien Debt Service Fund in all events
on a future date to be held on deposit or applied, in either case, for the mandatory redemption or retirement,
in whole or in part, of any Outstanding Subordinate Lien Obligations of said series having a stated maturity
after said future date. Said future date is deemed to be the date when such Subordinate Lien Sinking Fund
Installment is due and payable.

Subordinate Lien Var i ab }meeanlSubdrdtnated rt Obligasidnseor
related Credit Agreement Obligations which bear a Variable Interest Rate.

Swap Agr-ememse with respect to a series of Subordinate Lien Obligations, a Credit

Agreement entered into by the Cities with a Qualified Counterparty, which is (i) a contract known as or
referred to or which performs the function of an interest rate swap agreement, currency swap agreement
forward payment conversion agreement, or futures contract, (ii) any contract providing for payments based
on levels of, or changes or differences in, interest rates, currency exchange rates, or stock or other indices
(iii) any contract to exchange cash flows or payments or series of payments, (iv) any type of contract called
or designed to perform the function of, interest rate floors, collars, or caps, options, puts, or calls, to hedge or

8
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minimize any type of financial risk, including, without limitation, payment, currency, rate, or other ﬁnancidl
risk, and (v) any other type of contract or arrangement that the Board, on behalf of the Cities, determines ik
to be used, or is intended to be used, to manage or reduce the cost of any Subordinate Lien Obligations, t
convert any element of any Subordinate Lien Obligations from one form to another, to maximize or increasg
investment return, to minimize investment return risk, or to protect against any type of financial risk or
uncertainty.

Tax- Exempt -Giednsi agyaStibordimate Lien Obligation the interest on which is
excludable from the gross income of the Holder for federal income tax purposes under Section 103 of the
Code.

Vari abl e | imicaasra easable oRudjustable interest rate that varies from time to time
based on a formula or reference to specified financial indicators, or by negotiation, auction, or revisions
through another method from time to time and to be borne by all or a part of a series of Subordinate Lien
Obligations or related Credit Agreement Obligations, all as specified in an Additional Supplemental
Ordinance or Credit Agreement.

Secti on__1. 3 (a) The declathtioms,glederminations and findings declared, made and
found in the preambles to this Fifty-Fifth Supplement are hereby adopted, restated and made a part of the
operative provisions hereof.

(b) Each respective City Council finds and declares that the meeting at which this
Fifty-Fifth Supplement is considered is open to the public as required by law and that public notice
of the time, place and purpose of said meeting was given as required by Applicable Law.

Section__1. 4 Interpretati on (a)ShbjecStotheprovikions at e

of this Section, wherever in this Fifty-Fifth Supplement a calculation of Subordinate Lien Debt Service
during any current or future Subordinate Lien Debt Service Accrual Period with respect to Subordinate Lien
Interim Obligations is required by application of the Standard Assumptions, the Subordinate Lien Debt
Service shall be computed by assuming that the principal amount of the Subordinate Lien Interim
Obligations, excluding the Subordinate Lien Initial Interim Obligations, -will be continuously reﬁnanceb
and will remain Outstanding until the first Fiscal Year for which interest on the Subordinate Lien Obligations
has not been capitalized or otherwise funded or provided for, at which time it shall be assumed (A) that the
Outstanding principal amount of the series of such Subordinate Lien Interim Obligations will be refinanced
with a series of Additional Subordinate Lien Obligations that will be amortized over a period not to exceed
twenty-five(25)30 years in such manner as will cause the maximum Subordinate Lien Debt SerVicla
Requirement applicable to such series in any twelve (12) month period not to exceed 110% of the minimum
Subordinate Lien Debt Service Requirements applicable to such series for any other twelve (12) month
period, and (B) that the series of Additional Subordinate Lien Obligations will bear interest at a fixed interest
rate estimated by the Board’s financial advisor to be the interest rate such series of Additional Subordinate
Lien Obligations would bear if issued on such terms on the date of such estimate. Notwithstanding anything
herein to the contrary, for the purposes of setting rates, fees and charges under Section 6.3 for the then current
Fiscal Year, the Board may assume an interest rate that is equal to the average rate over the last twelve
months plus 50 basis points. With respect to Subordinate Lien Initial Interim Obligations, the Subordinate
Lien Debt Service shall be computed using the reasonable assumptions established by staff.an Authori7eE
Officer. Additionally, such Subordinate Lien Initial Interim Obligations shall not be subject to th
requirements of Article III of this Fifty-Fifth Supplement.

(b) Subject to the last sentence of this Section, wherever in this Fifty-Fifth Supplement
a calculation of Subordinate Lien Debt Service during any current or future Subordinate Lien Debt Service
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Accrual Period with respect to each series of Subordinate Lien Variable Interest Rate Obligations that are
not Subordinate Lien Interim Obligations is required by application of the Standard Assumptions, the
Subordinate Lien Debt Service shall be computed by assuming that such Subordinate Lien Obligations will

ga a W ara 3 —phu a an interest rate which, in
the judgment of an Authorized Officer, is the average rate anticipated to be in effect with respect to such
Subordinate Lien Variable Interest Rate Obligations; provided, however, for the purpose of verifying prior
compliance with the rate covenants contained in paragraphs 6.3(b) and (c) of the Fifty-Fifth Supplement,
such Subordinate Lien Obligations shall be deemed to bear interest at the actual rate borne during any prior
test period. Notwithstanding anything herein to the contrary, for the purposes of setting rates, fees and
charges under Section 6.3 for the then current Fiscal Year, the Board may assume an interest rate that is
equal to the average rate over the last twelve months plus 50 basis points.

(c) Subiject to the last sentence of this Section, wherever in this Fifty-Fifth Supplement
a calculation of Subordinate Lien Debt Service during any current or future Subordinate Lien Debt Service
Accrual Period with respect to Subordinate Lien Balloon Obligations is required by application of the
Standard Assumptions, the Subordinate Lien Debt Service shall be computed by assuming that (A) the
principal amount of such Subordinate Lien Balloon Obligations will be amortized over a term of not more
than 30 years, as determined by an Authorized Officer, extending not later than 30 years from the date such
Subordinate Lien Balloon Obligations were originally issued, and (B) such Subordinate Lien Balloon
Obligations will bear interest at a fixed interest rate estimated by the Board’s financial advisor to be the
interest rate such series of Subordinate Lien Balloon Obligations would bear if issued on such terms on the
date of such estimate. Notwithstanding any to the contrary, for the purposes of setting rates, fees and charges
under Section 6.3 for the then current Fiscal Year, the Board may assume an interest rate that is equal to the
average rate over the last twelve months plus 50 basis points.

ARTI CLE 11
PURPOSES, PLEDGE AND SECURITY

Section_2.1 Purposes of Fifty-Fifth Suppl ement and Contract w
Ho | d &he surposes of this Fifty-Fifth Supplement are (i) to institate-a-program-foramend and restate the
Prior Fifty-Fifth Supplement (as defined in the recitals hereof), relating to the issuance of Subordinate Lien
Obligations, and (ii) to prescribe other matters and the general rights of the Subordinate Lien Holders, the
Cities, the Board, and Credit Providers in relation to such obligations and related Credit Agreement
Obligations.

Section_2.2 Pl edge and Security for Subordinate Lien Obligatic
Agr eement O(b)lThe Gitded inrecocutdy. pledge (i) the Pledged Revenues, and (ii) the Pledged
Funds (A) to the payment of the principal and any Redemption Price of, and the interest and any premiums
on, all Subordinate Lien Obligations which are or may be Outstanding from time to time, (B) to the payment
of all Credit Agreement Obligations related to Subordinate Lien Obligations, (C) to the payment of all
Administrative Expenses related thereto, and (D) to the establishment and maintenance of the Subordinate
Lien Debt Service Fund, and any other special trust funds or accounts which are ordered to be created by an
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Additional Supplemental Ordinance related to Subordinate Lien Obligations, at the times and for the periods
and purposes provided in this Fifty-Fifth Supplement, in an Additional Supplemental Ordinance related to
Subordinate Lien Obligations, and in any Credit Agreement with regard to Credit Agreement Obligations
related thereto.

(b) The provisions, covenants, subordinate pledge and lien on and against the Pledged
Revenues and the Pledged Funds, as herein set forth, are established and shall be for the equal
benefit, protection and security of Subordinate Lien Holders, the Credit Providers holding Credit
Agreement Obligations related thereto, and the Persons to whom Administrative Expenses are
owed, due and payable, without distinction as to priority and rights under this Fifty-Fifth
Supplement.

(c) The Subordinate Lien Obligations, all related Credit Agreement Obligations and
all Administrative Expenses related thereto shall constitute special obligations of the Cities, payable
solely from, and secured solely by, a subordinate pledge of and lien on the Pledged Revenues and
Pledged Funds, and not from any other revenues, properties or income of the Cities or the Board.
Subordinate Lien Obligations, Credit Agreement Obligations related thereto, and associated
Administrative Expenses related thereto shall not constitute debts or obligations of the State or of
the Cities, and the Subordinate Lien Holders, the Credit Providers, and Persons to whom
Administrative Expenses are owed shall be limited to the amounts pledged for such payments and
never have the right to demand payment from any other revenues, properties or income of the Cities
or of the Board.

(d) Subordinate Lien Obligations and related Credit Agreement Obligations that are
declared by an Additional Supplemental Ordinance to be on a parity with Subordinate Lien
Obligations shall be payable from the funds and accounts established pursuant to Section 5.2(b)(v)
of the Master Bond Ordinance and shall be junior and subordinate to the superior pledge of and
lien on Pledged Funds and Pledged Revenues in favor of the Prior Obligations, Outstanding
Obligations, Additional Obligations, and Parity Credit Agreement Obligations.

Section_2.3 Source of Payment ofThe@pi@andt i on

the Board are obligated to pay Operation and Maintenance Expenses from the revenues remaining after
satisfying the deposit requirements of Section 5.2(b) of the Master Bond Ordinance, and the Cities are not
required or obligated to pay any Operation and Maintenance Expenses from any other revenues, properties,
taxes, or income of the Cities.

Section_2. 4 S e dal This Fifyy-FihSupeeenenteisraid shall continuously
be and constitute a security agreement establishing a subordinate lien on and security interest in the Pledged
Revenues and Pledged Funds in favor of the Subordinate Lien Holders and the Credit Providers holding
Credit Agreement Obligations related thereto pursuant to Applicable Law. The grant, assignment, lien,
pledge and security interest created herein on and against the Pledged Revenues and Pledged Funds shall
become effective immediately upon and from the time of payment for and delivery of the Subordinate Lien
Initial Interim Obligations, Additional Subordinate Lien Obligations and Credit Agreement Obligations
related thereto, and the same shall be continuously effective for so long as any Subordinate Lien Obligations
are Outstanding, and any Credit Agreement Obligation and Administrative Expenses related thereto are
unpaid.

(b) Such grants, assignments, lien, pledge and security interest shall be fully effective as tb‘* """ { For mat tleddent :

Pledged Revenues and Pledged Funds on hand, and all Pledged Revenues shall be subject thereto on and as
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of the day or date on which they are owed to or collected by any party for the account of the Board or the
Cities.

ARTI CLE 111
PERMI TTED Al RPORT | NDEBTEDNESS

Section_3.1 Right to | ssue Ad da)lhadditionaolthe
Subordinate Lien Initial Interim Obligations which are hereby authorized, the Cities reserve the right to
issue debt securities for the purpose of improving, constructing, replacing, or otherwise extending the
Airport, or for the purpose of refunding or refinancing any debt or obligation of or relating to the Airport
permitted by Applicable Law. When such debt securities are issued in accordance with this Section, and in
conformity with the requirements of Sections 3.2 and 3.3 hereof, and with the provisions of any Additional
Supplemental Ordinance imposing additional restrictions thereon, they shall constitute 1“Additional
Subordinate Lien ObligationsX-” and will be on a parity and of equal quality and dignity as to the
subordinate lien and right to the Pledged Revenues and Pledged Funds under this Fifty-Fifth Supplement
with any Subordinate Lien Obligations that will remain Outstanding, and any Credit Agreement Obligations
related thereto that will remain unpaid, after their issuance.

(b) Additional Subordinate Lien Obligations may be issued or created from time to
time when and to the extent not prohibited or restricted by related Credit Agreements, if any.

(c) Additional Subordinate Lien Obligations may be issued in any manner and in any
form and denominations and having any terms permitted by Applicable Law, and may be sold for
cash or issued for such other consideration as may be permitted by Applicable Law.

(d) Additional Supplemental Ordinances may further restrict the time, the manner and
the requirements in or under which Additional Subordinate Lien Obligations and related Credit
Agreements may be issued, created, or executed.

Subordi

Section_3. 2 Terms of Addi t i oAdditlonal Subdodimated i nat e

Lien Obligations shall be authorized in Additional Supplemental Ordinances. The Additional Supplemental
Ordinances shall specify the details and terms of the Additional Subordinate Lien Obligations, and may
contain such provisions as the Cities deem appropriate and not in conflict with the Master Bond Ordinance,
this Fifty-Fifth Supplement or with earlier Additional Supplemental Ordinances. This Fifty-Fifth

Supplement does hereby authorize the issuance of the Netes—authorized—in—the—Fifty-Sixth
SupplementSubordinate Lien Initial Interim Obligations.

Section_3. 3 Conditions Precedent t o
Obl i g a ta) WonAsiditional Subordinate Lien Obligations shall be issued under this Fifty-Fifth
Supplement unless the following instruments shall be executed:

6] A certificate, dated as of the date of delivery of the
Additional Subordinate Lien Obligations, executed by an Authorized
Officer, certifying, in effect, that:

(A) All conditions precedent have been
satisfied which are provided for in this Fifty-Fifth
Supplement and in each Additional Supplemental
Ordinance, the provisions of which relate to or further
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restrict the issuance of Additional Subordinate Lien
Obligations; and

B) No Event of Default has occurred and is
then continuing under this Fifty-Fifth Supplement or
under any Additional Supplemental Ordinances that will
not be cured by the issuance of the Additional
Subordinate Lien Obligations; and

(ii) A written order, executed by an Authorized Officer,
directing that the Additional Subordinate Lien Obligations shall be
authenticated if the same are required to be authenticated under the terms
of the Additional Supplemental Ordinance; and

(iii) A Certificate executed by an Authorized Officer, except
in the case of (A) below, in which case an Airport Consultant’s report
shall be sufficient, certifying that the Cities have received at least one of
the following:

(A) Either an Airport Consultantl's written
report or certificate executed by an Authorized Officer
setting forth projections of Gross Revenues and
Operation and Maintenance Expenses, and the report
indicates that (I)the estimated Subordinate Lien
Revenues for each of three (3) consecutive Fiscal Years
beginning with the first Fiscal Year in which Subordinate
Lien Debt Service is due on or with respect to the
Additional Subordinate Lien Obligations proposed to be
issued, and for the payment of all of which provision has
not been made as indicated in the report of such Airport
Consultant or the certificate of the Authorized Officer
from the proceeds of such Additional Subordinate Lien
Obligations and/or from interest that has been capitalized
from the proceeds of previously issued Subordinate Lien
Obligations, are equal to at least 110% of the
Subordinate Lien Debt Service that will be due and
owing and scheduled to be paid during each of such three
(3) consecutive Fiscal Years, after taking into
consideration any additional Subordinate Lien Debt
Service to be paid during such period on or with respect
to the Additional Subordinate Lien Obligations then
proposed to be issued and any reduction in Subordinate
Lien Debt Service that may result from the issuance
thereof, and after applying the Standard Assumptions
with respect to Outstanding or proposed Subordinate
Lien Interim Obligations, Subordinate Lien Balloon
Obligations or Subordinate Lien Variable Interest Rate
Obligations, and (II) the schedule of rentals, rates and
charges then in effect meets the requirements of
Section 6.3(c) hereof;-e+
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(B) A certificate, executed by an Authorized
Officer showing that (I) for either the Boardl's most
recent complete Fiscal Year, or for any consecutive
twelve (12) out of the most recent eighteen (18) months,
the Subordinate Lien Revenues were equal to at least
110% of the maximum Subordinate Lien Debt Service
on or with respect to all Outstanding Subordinate Lien
Obligations and Credit Agreement Obligations related
thereto scheduled to be paid during the then current or
any future Fiscal Year after taking into consideration the
issuance of the Additional Subordinate Lien Obligations
then proposed to be issued, and after applying the
Standard Assumptions with respect to Outstanding or
proposed Subordinate Lien Interim Obligations,
Subordinate Lien Balloon Obligations or Subordinate
Lien Variable Interest Rate Obligations, and (II) the
schedule of rentals, rates and charges then in effect meets
the requirements of Section 6.3(c) hereof:; or

(© A certificate, executed by an Authorized
Officer, to the effect that (I) the proceeds of such
Additional Subordinate Lien Obligations are being only
used to refund Outstanding Subordinate Lien
Obligations, fund any required deposit to a debt service
reserve fund, or pay related costs of issuance, (II) as of
the date of delivery of such Additional Subordinate Lien
Obligations, after giving effect to the application of the
proceeds thereof and the refunding of the Outstanding
Subordinate Lien Obligations to be refunded thereby. the
Subordinate Lien Accrued Aggregate Debt Service on all
Outstanding Subordinate Lien Obligations and Credit
Agreement Obligations related thereto for each Fiscal
Year will not exceed the Subordinate Lien Accrued
Aggregate Debt Service that would have been payable in
such Fiscal Year had the refunded Subordinate Lien
Obligations remained Outstanding, applying the
Standard Assumptions for any Subordinate Lien Interim
Obligations, Subordinate Lien Balloon Obligations and
Subordinate Lien Variable Interest Rate Obligations, and
(III) the Stated Maturity Date of such Additional
Subordinate Lien Obligations is not later than the Stated
Maturity Date of the Outstanding Subordinate Lien
Obligations being refunded thereby.

(b) The Cities may include in each Additional Supplemental Ordinance authorizing
the issuance of Additional Subordinate Lien Obligations minimum reserve requirements and other
terms related thereto.
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Section_3.4 Subordinati on drfe pl&gehfotlre #lédgedat € Li en Obl i gati ons.

Revenues and the Pledged Funds to the payment of and as security for the Subordinate Lien Obligations and
Credit Agreement Obligations related thereto are subordinate in every respect to Prior Obligations,
Outstanding Obligations, Additional Obligations, and Parity Credit Agreement Obligations. Subordinate
Lien Obligations and Credit Agreement Obligations related thereto are payable solely from the money on
deposit from time to time in the special fund or account created pursuant to and in the priority of Section
5.2(b)(v) of the Master Bond Ordinance. Unless expressly set forth herein, all rights of Subordinate Lien
Holders are subordinate to the rights of Holders of Prior Obligations, Outstanding Obligations and
Additional Obligations and of Credit Providers holding Parity Credit Agreement Obligations.

ARTI CLE 1|V
TERMS, PROVI SI ONS AND AUTHENTI CATI ON OF SUBORDI NATE LI EN OBLI GATI ONS

Section_4.1 Terms of S u Bubordidaie mientObligationseshall Ob | i gat i ons.
mature, shall bear interest, shall be subject to redemption prior to maturity, shall be subject to registration
and transfer, shall be in the denominations, and shall be payable at the places specified and provided in the
applicable Additional Supplemental Ordinance.

Section_4.2 Additional Fach AddittbhalnSabbrdinatd Liee n Ob | i gat i ons.

Obligation shall be titled as specified in an Additional Supplemental Ordinance and may, in addition, contain
or have endorsed thereon such provisions, specifications and descriptive words not inconsistent with the
provisions of this Fifty-Fifth Supplement or any Additional Supplemental Ordinance as may be necessary
or desirable to comply with Applicable Law or custom or otherwise as may be determined by the City
Councils of the Cities prior to the delivery thereof. The Additional Subordinate Lien Obligations of a series
shall bear such further designation or designations, added to or incorporated in their title, as may be necessary
to distinguish them from the Subordinate Lien Obligations of every other series. Additional Subordinate
Lien Obligations shall be lettered or otherwise differentiated so as to distinguish each series.

Section_4.3 Me dlie prineipad aihnd aiy Redemygtion Price of, and the interest
on, the Subordinate Lien Obligations shall be payable in any coin or currency of the United States of America
which, on the respective dates of payment, is legal tender for the payment of public and private debts.

Section_4. 4 Additional S u b @y Sdbjeat ta thegrovisione n Ob | i gati on Det ai |l s.
hereof, Subordinate Lien Obligations shall be dated, shall mature and be payable on such dates and in such
years and amounts, shall bear a fixed interest rate or rates per annum, or shall bear a Variable Interest Rate,
shall be subject to redemption on such terms and conditions and shall be payable as to principal, interest and
Redemption Price at such place or places as shall be specified in the Additional Supplemental Ordinance
authorizing their issuance.

(b) The method of computing a Variable Interest Rate shall be specified in the
Additional Supplemental Ordinance authorizing a series of Subordinate Lien Variable Interest Rate
Obligations and shall be calculated and determined in any manner permitted by Applicable Law.
The method may include periods during which a rate may be fixed and be subject to change from
time to time; provided, however, such Variable Interest Rate shall be subject to a Subordinate Lien
Maximum Interest Rate and may be subject to a Subordinate Lien Minimum Interest Rate. The
Additional Supplemental Ordinance may contain such other details as may be permitted by
Applicable Law.
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Section_4.5 Additional Subordinat e (a)lEacke n

Additional Supplemental Ordinance related to Subordinate Lien Obligations shall designate a registrar (the
L“Registrar¥—”) for the purpose of keeping and maintaining books of registration (the L-“Obligation
RegisterX—”) in which the names of the Subordinate Lien Holders of the series authorized by the Additional
Supplemental Ordinance shall be registered and recorded. The Paying Agent or any other person may be
appointed as Registrar for any one or more series of Subordinate Lien Obligations.

(b) The terms, provisions and conditions of registration, together with the manner and
methods of recording transfers and replacing mutilated, lost or stolen Additional Subordinate Lien
Obligations, as to each series, shall be set forth in the authorizing Additional Supplemental
Ordinance.

Section_4.6 () Bayh iAddigionaASypplentensal. Ordinance authorizing a series
of Subordinate Lien Obligations shall designate a Paying Agent for that series. The duties of the Paying
Agent are as described in this Fifty-Fifth Supplement and as further described in the applicable Additional
Supplemental Ordinance and in any separate contracts and agreements approved by the Board.

(b) The Cities, the Board, each Paying Agent, and each Registrar may deem and treat
the person in whose name any Subordinate Lien Obligation shall be registered as the absolute owner
of such Subordinate Lien Obligation, whether such Subordinate Lien Obligation shall be overdue
or not, for the purpose of receiving payment of or on account of, the principal and Redemption
Price, if any, of, and, in the case of any fully registered Subordinate Lien Obligation, interest on,
such Subordinate Lien Obligation and for all other purposes, and all payments made to any such
registered owner or upon his order shall be valid and effectual to satisfy and discharge the liability
upon such obligation to the extent of the sum or sums so paid, and neither the Cities, the Board,
nor any Paying Agent, nor any Registrar shall be affected by a notice to the contrary.

Section_4.7 Application of Pr o c eThedpsceeds f

derived from the sale and delivery of each series of Additional Subordinate Lien Obligations shall be
deposited as and to the extent directed in any applicable Additional Supplemental Ordinance.

Section_4.38 Execution and Authent i(o) &&chi on

Additional Subordinate Lien Obligation shall be executed in the name of the Cities by the manual or
facsimile signature of any one or more officers of the Cities, and their respective official seals shall be
affixed, imprinted, engraved or otherwise reproduced thereon as authorized and directed in an Additional
Supplemental Ordinance.

(b) In case any officer who shall have signed, sealed or attested any of the Subordinate
Lien Obligations shall cease to be such officer before the Subordinate Lien Obligations so signed,
sealed or attested shall have been authenticated and delivered, such Subordinate Lien Obligations
may nevertheless be authenticated and delivered as if the person who so signed, sealed or attested
such Subordinate Lien Obligations had not ceased to be such officer. Any Subordinate Lien
Obligation may be signed, sealed or attested on behalf of the Cities by any person who, on the date
of such act, shall hold the proper office, notwithstanding that at the date of such Subordinate Lien
Obligation such person may not have held such office.

(c) The manner and method of authenticating the Additional Subordinate Lien
Obligations of each series shall be set forth in each authorizing Additional Supplemental
Ordinance. Authentication may be a certificate of registration executed by a Paying Agent or a
Registrar.
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Section_4.9 Subordinat e L i eThe@tslreseiyeaht gl n s

to authorize a system of ownership registration in total or partial book-entry form for any series of
Subordinate Lien Obligations to the extent so provided in an Additional Supplemental Ordinance. The rights
and duties of the Cities and the Subordinate Lien Holders which are subject to such system of registration of
ownership shall be provided in the applicable Additional Supplemental Ordinance.

ARTI CLE V
SPECI AL FUNDS, USES OF MONEYS
Section_5.1 Creation of Subordinate Li
Ser vi ce (#ARusvanuteStctions3.5and 5.2(b)(v) of the Master Bond Ordinance, the Cities hereby

establish and create the Subordinate Lien Debt Service Fund. Within such fund, there is hereby created the
Subordinate Lien Debt Service Account.

The Cities may authorize the creation of special or general accounts within the Subordinate
Lien Debt Service Fund in addition to the Subordinate Lien Debt Service Account and may
prescribe the terms applicable thereto in Additional Supplemental Ordinances; provided however,
that the Board may authorize special or general accounts within the Subordinate Lien Debt Service
Fund for accounting purposes.

(b) The Subordinate Lien Debt Service Fund, and any and all accounts created therein,
if any, are special trust funds, to be held by the Board for the benefit of Subordinate Lien Holders,
the Credit Providers holding Credit Agreement Obligations related thereto, and Persons to whom
Administrative Expenses are owed, due and payable.

en

n Book

Debt

Ser vi

Section_5.2 Adj ust ment ga) AmountJréqiredsobearansfeRed qui r e ment s .

to the Subordinate Lien Debt Service Fund by subsection 5.2(b)(v) of the Master Bond Ordinance for such
monthly period shall be reduced by an amount equal to the total of any moneys already on deposit in the
Subordinate Lien Debt Service Fund and in any account created therein, and after taking into account
investment earnings actually realized and on deposit therein (inclusive of accrued interest and amortization
of original issue discount or premium), excess deposits made on account of Subordinate Lien Variable
Interest Rate Obligations and the assumed interest rates thereof, and money deposited therein from the
proceeds of Subordinate Lien Obligations as capitalized interest or otherwise. It is provided, however, that
the amounts required to be transferred shall never be reduced to an amount below the amount necessary to
pay all amounts then due and owing on the Subordinate Lien Obligations and Credit Agreement Obligations
related thereto when due and payable.

(b) In the event the counterparty to a Swap Agreement related to Subordinate Lien
Obligations becomes obligated to make payments to the Board, such amounts shall be deposited to
the Subordinate Lien Debt Service Fund.

Section_5.3 Uses of Subor @)iTle 8dard shall pag butoD e b t

the Subordinate Lien Debt Service Fund, to the respective Paying Agents for any of the Subordinate Lien
Obligations from time to time Outstanding, or directly to a Credit Provider holding a Credit Agreement
Obligation related thereto, as applicable (i) on the date specified in the Additional Supplemental Ordinances
or Credit Agreements related to Subordinate Lien Obligations pursuant to which Credit Agreement
Obligations are created, but in no event later than each Subordinate Lien Interest Payment Date, the amount
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(as determined by each Paying Agent or other party designated in each applicable Additional Supplemental
Ordinance) required for the payment of interest on the Subordinate Lien Obligations or Credit Agreement
Obligations related thereto due on such Subordinate Lien Interest Payment Date, and (ii) on the date specified
in the Additional Supplemental Ordinances or Credit Agreements related thereto pursuant to which Credit
Agreement Obligations are created, but in no event later than the redemption date, the amount required for
the payment of accrued interest on Subordinate Lien Obligations or Credit Agreement Obligations related
thereto to be redeemed or paid unless the payment of such accrued interest shall be otherwise provided for.
Such amounts paid to Paying Agents shall be held and applied by the Paying Agents as directed in
Section 5.7.

(b) The Board shall pay, out of the Subordinate Lien Debt Service Fund, to the
respective Paying Agents, on the dates specified in each related Additional Supplemental
Ordinance, but in no event later than each Principal Payment Date for any of the Subordinate Lien
Obligations from time to time Outstanding or Credit Agreement Obligations related thereto coming
due, the amount (as determined by each Paying Agent or other party designated in each applicable
Additional Supplemental Ordinance) required for the payment of any Subordinate Lien Principal
Installments and any Redemption Price that are due on Subordinate Lien Obligations, and similar
amounts that are due and payable on Credit Agreement Obligations related thereto on such
Principal Payment Date and such amounts paid to Paying Agents or Credit Providers shall be held
and applied by the Paying Agents or Credit Providers as directed in each Additional Supplemental
Ordinance.

(c) The amount accumulated in the Subordinate Lien Debt Service Fund for each
Subordinate Lien Sinking Fund Installment may, and if so directed and authorized by an Additional
Supplemental Ordinance shall, be applied prior to a day preceding the due date of such Subordinate
Lien Sinking Fund Installment, as fixed in the Additional Supplemental Ordinance, to:

(6)] the purchase of Subordinate Lien Obligations of the
series and maturity for which such Subordinate Lien Sinking Fund
Installment was established, at prices (including any brokerage and other
charges) not exceeding the Redemption Price payable from Subordinate
Lien Sinking Fund Installments for such Subordinate Lien Obligations
when such Subordinate Lien Obligations are redeemable by application
of said installments plus unpaid interest accrued to the date of purchase,
such purchases to be made in such manner as is specified in the
Additional Supplemental Ordinance, or

(ii) the redemption of Subordinate Lien Obligations
pursuant to the provisions of the applicable Additional Supplemental
Ordinance authorizing such Subordinate Lien Obligations, if then
redeemable by their terms, at a price not exceeding the Redemption Price.

(d) If a stated Subordinate Lien Interest Payment Date or a Principal Payment Date, or
a date fixed for redemption of Subordinate Lien Obligations or Credit Agreement Obligations
related thereto, shall not be a Business Day, then the Subordinate Lien Interest Payment Date,
Principal Payment Date or redemption date shall be deemed to be the next succeeding Business
Day and no interest shall accrue between the stated day and the applicable succeeding Business
Day.
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Section_5. 4 Debt SkeiCivies mmag crefecaisd establish a Sabordirthte
Lien debt service reserve fund in Additional Supplemental Ordinances. The Additional Supplemental
Ordinance can establish terms, deposit and disbursement requirements and other terms related thereto.

Section_5.5 Re s t o Shauldithe Subordidate IRed Debt ScrvieerFand oe
any related reserve fund, or any other fund or account of any of the types described in subsection {5.2(b}}) df
the Master Bond Ordinance, including subsection 5.2(b)(v) thereof, contain less than the amount required to
be on deposit therein, then such deficiency shall be restored from Pledged Revenues over a period not longer
than sixty (60) months, and further transfers to the Capital Improvements Fund pursuant to subsection 5.2(d)
of the Master Bond Ordinance shall be suspended until such deficiency has been restored; provided, however,
that the restoration of deficiencies related to Subordinate Lien Obligations shall continue to be subordinate in
priority.

Section_5.6 Il nvest men ta) Smbfect to testridtions sat foeth irac count s .

Credit Agreement relating to Subordinate Lien Obligations, if any, amounts in any fund or account created
herein may, to the extent permitted by Applicable Law, be invested in Investment Securities. All investments
shall be made by or upon written instruction of an Authorized Officer in accordance with Applicable Law
and the Board['s investment policy approved by the Board from time to time. Such investments shall mature
in such amounts and at such times as may, in the judgment of such Authorized Officer, be necessary to provide
funds when needed to make timely payments from such fund or account. In order to avoid loss in the event
of a need for funds, the Board may, in lieu of a liquidation of investments in the fund or account needing
funds, exchange such investments for investments in another fund or account that may be liquidated at no, or
at a reduced, loss.

(b) Except as otherwise provided in this Fifty-Fifth Supplement, obligations purchased
as an investment of moneys in any fund or account created in or confirmed by this Fifty-Fifth
Supplement shall be deemed at all times to be a part of such fund or account and the income or
interest earned, profits realized or losses suffered by a fund or account due to the investment thereof
shall be retained in, credited or charged, as the case may be, to such fund or account. It is provided,
however, that earnings may be used as provided in an Additional Supplemental Ordinance or as
may be directed by an Authorized Officer.

(c) Except as otherwise provided in this Fifty-Fifth Supplement, the Board shall sell
or cause to be sold at the best price obtainable, or present for redemption or exchange, any
Investment Security purchased as an investment pursuant to this Fifty-Fifth Supplement whenever
it shall be necessary in order to provide moneys to meet any payment or transfer from the fund or
account for which such investment was made.

(d) To the extent not invested in Investment Securities, funds and accounts shall be
fully secured in the same manner as is required for the public funds of the Board.

Section_5.7 Effect of ©[eWhesvir PlalgedReventes siRldy i n g

be on deposit with a Paying Agent in the amounts required herein or in an Additional Supplemental
Ordinance, then the Cities and the Board shall be released from any further obligations of payment of the
interest on or the principal or Redemption Price of Subordinate Lien Obligations with respect to which the
deposits and transfers were made. The Subordinate Lien Holders with respect to which such moneys are
held shall look solely to the appropriate Paying Agents for payment of the interest on or the principal or
Redemption Price of the applicable Subordinate Lien Obligations from such moneys.
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(b) Moneys transferred to a Paying Agent shall be set aside and continuously held
uninvested (unless otherwise provided in an Additional Supplemental Ordinance) in a special trust
fund or account held by the Paying Agent and shall be used for the sole and exclusive purpose of
paying the amounts due and owing on the Subordinate Lien Obligations with respect to which such
transfers were made and upon demand for such payment by the proper Subordinate Lien Holders.
Any moneys remaining unclaimed for a period specified in any Applicable Law relating to the
escheat of property or money shall be distributed by the Paying Agent in accordance with such law.

(o) Subordinate Lien Obligations, for the full payment of the principal amount or
Redemption Price of which moneys have been provided to the appropriate Paying Agents under
this Section, shall no longer be deemed to be Outstanding from and after the maturity or redemption
date thereof and all interest thereon shall cease to accrue from and after said date.

(d) Notwithstanding the provisions of subsection (a) and (b) of this Section, an
Additional Supplemental Ordinance may require the payment of amounts deposited with the Paying
Agent to be paid to a Credit Provider if offsetting and comparable amounts are deposited by the
Credit Provider with the applicable Paying Agent for the purpose of making direct payment to the
Subordinate Lien Holders.

Section 5.8 Excaptsad otherwist provided hereinnod in an Additional
Supplemental Ordinance, moneys deposited in the Construction Fund and the moneys within said fund shall
be used solely for the purpose of defraying a part of the Costs of the Airport.

Section_ 5.9 Di_sbur s e me Didbwwsements Gamm th€ Constsuttionu ct i on Fund.

Fund shall be made pursuant to the customary practices of the Airport. All disbursements from the
Construction Fund shall be accounted for and recorded in the appropriate records of the Airport.

Section_5. 10 Whed anppveneeitsi ntade . with Subordinate Lien Obligation
proceeds shall have been completed in accordance with the plans and specifications therefor, and when all
amounts due therefor, including all proper incidental expenses, shall have been paid, the Authorized Officer
shall file with the Board a certificate so stating, and thereupon the Board shall cause the transfer of all
moneys remaining in the Construction Fund, if any, to the Capital Improvements Fund.

ARTI CLE VI
GENERAL COVENANTS AND REPRESENTATI
Section_6.1 B u d g e ta)sFor@anhdiscH X cpr dercaftér, thel Bo&dsshall,
in accordance with the terms, provisions and requirements of the Contract and Agreement, prepare and

annually submit to the Cities an annual budget containing estimates of expenditures and anticipated Gross
Revenues for the next ensuing Fiscal Year.

(b) All Operation and Maintenance Expenses shall be reasonable and the total
expenditures for the purchase of services, goods or commodities shall not exceed in any year the
total expenditures thus set forth in the annual budget except on the express approval of the Board
and the Cities in accordance with the Contract and Agreement.

ONS

Section_6.2 Payment of SheOitesagrdepramptligtopayitten ODbIl i gati ons.

principal of and the interest on every Subordinate Lien Obligation at the place, on the dates, and in the
manner specified in the Additional Supplemental Ordinances.

20



Section_6.3 Rat es, Ch &le@itescovenimtthnd bgreeaefolldvs:e of Land.

(a) The Board shall fix, place into effect, directly or through
leases, contracts or agreements with users of the Airport, a schedule of
rentals, rates, fees and charges for the use, operation and occupancy of
the Airport premises and Facilities and the services appertaining thereto,
which is reasonably estimated to produce the amounts provided in
paragraphs (b) and (c), next below. From time to time and as often as it
shall appear necessary, the Chief Executive Officer of the Airport and
other Authorized Officers shall make recommendations to the Board as
to the revision of the schedule of rentals, rates, fees and charges. Upon
receiving such recommendations, the Board shall revise, insofar as it may
legally do so, the rentals, rates, fees and charges for the use, operation
and occupancy of the Airport, its Facilities, and the services appertaining
thereto in order continually to fulfill the requirements of this covenant.
This covenant shall not be construed to require adjustment or revision in
long-term agreements which by their terms are not subject to adjustment
or revision;

(b) The schedule of rentals, rates, fees and charges required
by paragraph (a), next above, shall be at least sufficient to produce in each
Fiscal Year Gross Revenues sufficient to pay (i) the Operation and
Maintenance Expenses, plus (ii) 1.25 times the amount of Accrued
Aggregate Debt Service accruing during each Fiscal Year, respectively,
plus (iii) an amount equal to 1.10 times the amount of Subordinate Lien
Accrued Aggregate Debt Service, and plus (iv) any additional amounts
required by the terms of an Additional Supplemental Ordinance;

(c) The schedule of rentals, rates, fees and charges required
by paragraph (a), next above, shall be at least sufficient to produce in each
Fiscal Year Current Gross Revenues sufficient to pay the amounts
provided in clauses (i), (iii) and (iv) of subsection (b), next above, plus
1.00 times the amount of Accrued Aggregate Debt Service accruing
during each Fiscal Year, respectively;

(d) The Board shall cause all rentals, fees, rates and charges
pertaining to the Airport to be collected when and as due; shall prescribe
and enforce rules and regulations for the payment thereof and for the
consequences of nonpayment for the rental, use, operation and occupancy
of and services by the Airport, and shall provide methods of collection
and penalties to the end that the Gross Revenues and the Current Gross
Revenues shall be adequate to meet the respective requirements hereof;
and

(e) To the full extent lawfully permissible, no free use of the
land, public roads and ways comprising a part of the Airport shall be
allowed or permitted for commercial purposes by private or commercial
concerns providing direct service to the traveling public, and no
rights-of-way, easements, access or uses on or across said lands or public
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roads and ways for commercial purposes shall be granted except through
easements, franchises or permits granted, and for consideration fixed, by
the Board.

Section_6. 4 B 0 0 k s(a) ScAanglaé anysSubordinatesLjere Qbligationgior
Credit Agreements related thereto remain outstanding, proper books of record and account will be kept by
the Board, separate and apart from all other records and accounts of the Cities, showing complete and correct
entries of all transactions relating to the Airport.

(b) The Board shall, after the close of each Fiscal Year, cause an audit of such books
and accounts to be made by an independent accountant. Each such audit will be available for
inspection by any Subordinate Lien Holder and any Credit Provider holding Credit Agreement
Obligations related thereto.

Section_6.5 Representations as t(e) Th Ciged
represent and warrant that they are authorized by Applicable Law to adopt this Fifty-Fifth Supplement and
to pledge on a subordinate basis the Pledged Funds and Pledged Revenues in the manner and to the extent
provided in the Master Bond Ordinance and this Fifty-Fifth Supplement.

(b) The Subordinate Lien Obligations and the provisions of this Fifty-Fifth
Supplement are and will be the valid and legally enforceable special obligations of the Cities in
accordance with their terms and the terms of this Fifty-Fifth Supplement and the Master Bond
Ordinance, subject only to any applicable bankruptcy or insolvency laws or to any Applicable Law
affecting creditors rights generally.

(c) The Cities shall at all times, to the extent permitted by Applicable Law, defend,
preserve and protect the pledge of the Pledged Funds and Pledged Revenues and all the rights of
the Subordinate Lien Holders and the Credit Providers under this Fifty-Fifth Supplement and all
Credit Agreements related thereto against all claims and demands of all persons whomsoever.
Notwithstanding anything to the contrary, it is acknowledged that all right of the Subordinate Lien
Holders and Credit Providers holding Credit Agreement Obligations related thereto are junior and
subordinate to the Holders of Prior Obligations, Outstanding Obligations and Additional
Obligations and any Credit Providers holding Parity Credit Agreement Obligations.

Section_6.6. Transf er &) So fong & iany Subdrdinate a_ierd
Obligations are outstanding and unpaid, the Cities shall not sell, transfer, or in any manner dispose of or
otherwise alienate, any part of the property comprising the Airport:; provided that leases shall not be deemed
to constitute a transfer of Airport property. It is provided, however, that:

6] the Cities may acquire additional property as an extension to the Airport
additional to that reflected within the preliminary boundaries contained in the
Boardr's over-all preliminary plan of the Airport and shall be authorized to grant
rights of foreclosure in connection with mortgages, pledges, or other
encumbrances of the land or revenues thereof fixed in connection with such
acquisition and the Special Facilities to be placed therein, such mortgages and
pledges being hereby authorized subject to the restrictions applicable to Special
Facilities;

(i1) the Cities shall have the right to sell or otherwise dispose of any property,
real or personal, which shall be no longer necessary, appropriate or required for
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the use of, profitable to, or for the best interests of the Board in operation of the
Airport. The net proceeds of any sale pursuant to this provision shall be used for
the purpose of replacing properties or equipment at the Airport, if necessary, or
shall be deposited into the Capital Improvements Fund; except that the proceeds
from the sales of surplus land may be distributed to the Cities as a return of capital
under the Contract and Agreement.

(b) Notwithstanding the provisions of paragraph (a), next above, the Cities retain,
reserve, and shall have the right and privilege of transferring, selling, leasing or disposing of the
entire properties and Facilities constituting the Airport to another political body or political
sub-division of the State of Texas which shall be authorized by law to own and operate airports,
subject to the following conditions, to-wit:

(6)] The governing body of such political entity by lawfully adopted and
effective ordinance, order, resolution or by other appropriate action, shall expressly and
unequivocally assume each and every, all and singular, the covenants, obligations, duties
and responsibilities of the Cities and the Board imposed by the Master Bond Ordinance
and all ordinances supplemental hereto or adopted in connection with the issuance of any
future issues of Subordinate Lien Obligations.

(i1) If such properties and Facilities comprising the Airport shall be sold to
such political body and such sale shall be on a deferred-payment basis, such deferred
payment shall be junior and subordinate to all payments required herein to be made to or
on account of any Subordinate Lien Obligations from time to time outstanding; or, if the
purchase price is to be made in cash at the time of sale, no part thereof shall be or shall
have been derived from Gross Revenues.

Section_6.7. The CoThd Gitiaschdreby aavethant Ang ageecefon éher t .

benefit of the Subordinate Lien Holders that they shall honor, fulfill, and enforce the Contract and Agreement
between themselves. The Cities reserve the right by mutual agreement to additionally amend or supplement
the Contract and Agreement from time to time in such respects as they shall consider appropriate so long as
the effect of such amendment will not be to impair or diminish the rights of the Subordinate Lien Holders;
and they shall have the right to dissolve the Contract and Agreement upon transfer of the Airport in
accordance with Section 6.6(b) hereof.

Section_6_. 8. L a n dNo flindst filore theaproateds Rfi SwHortlisate Lien
Obligations shall be paid for labor or to contractors, builders or material men on account of the construction,
improvement or enlargement of the Airport unless such improvements or enlargements are located on lands
good and marketable title to which shall be owned or can be acquired by the Cities in fee simple, or over
which the Cities shall have acquired or can acquire easements or rights sufficient for the purposes of such
improvements and enlargements. Additionally, no payments shall ever be made from the proceeds of any
Subordinate Lien Obligations for the acquisition of real property or any interest therein unless and until the
Cities shall have received an opinion of the City Attorneys of the Cities to the effect that upon acquisition
all necessary and good and sufficient title to such property or the interest therein to be acquired, free and
clear of encumbrances, will be vested in the Cities and shall be subject to the control and jurisdiction of the
Board pursuant to the terms of the Contract and Agreement.
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ARTI CLE VII
EVENTS OF DEFAULT

Section_7.1 Each & thecfolldwing otcarénces or events for the purposes of this
Fifty-Fifth Supplement shall be and is hereby declared to be an 1-“Event of Default;X-,” to-wit:

(i) The failure to make payment of the Subordinate Lien
Principal Installment of any of the Subordinate Lien Obligations when
the same shall become due and payable;

(ii) The failure to pay any installment of interest on
Subordinate Lien Obligations when the same shall become due and
payable;

(iii) The failure to pay when due any amounts, whether
principal, interest, or other payment, that are due and owing on any Credit
Agreement Obligations related to Subordinate Lien Obligations and such
failure shall continue for a period of sixty (60) days after the due date
thereof;

(iv) Default in any covenant, undertaking, or commitment
contained in the Contract and Agreement, the failure to perform which
materially affects the rights of the Subordinate Lien Holders, including,
but not limited to, their prospect or ability to be repaid in accordance with
the terms and provisions of this Fifty-Fifth Supplement, and the
continuation thereof for a period of sixts—68ninety (90) days (or 180 days
if such default cannot be cured in 90 days and if corrective action is
instituted and diligently pursued) after written notice of such default by
any Subordinate Lien Holder-;

1) The (4
A Tt >

L
v

(#i(v) An order or decree shall be entered by a court of
competent jurisdiction with the consent and acquiescence of the Cities
appointing a receiver or receivers for the Airport or of the rentals, rates,
revenues, fees or charges derived therefrom; or if any order or decree
having been entered without the consent and acquiescence of the Cities
shall not be vacated or discharged or stayed on appeal within ninety (90)
days after entry;

(wvi) The Cities shall default in the due and punctual
performance of any other of the covenants, conditions, agreements and
provisions contained in the Subordinate Lien Obligations, or a Credit
Agreement Obligation related to Subordinate Lien Obligations, or in this
Fifty-Fifth Supplement, or in an Additional Supplemental Ordinance
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related to Subordinate Lien Obligations, and if such default shall continue
for thirty-(30)-daysninety (90) days (or 180 days if such default cannot be
cured in 90 days and if corrective action is instituted and diligently
pursued) after written notice specifying such default and requiring the
same to be remedied shall have been given to the Cities or to the Board
by Subordinate Lien Holders of net-less-than-two-pereent(2%at least
25% in aggregate principal amount of the Subordinate Lien Obligations
then Outstanding, or by a Credit Provider that is granted the authority to
give and to withdraw such notices under the terms of an Additional
Supplemental Ordinance related to Subordinate Lien Obligations.

Section_7.2 R e m@nty to thesexteht 01 yObligatidnsaAdditional Obligations
and Parity Credit Agreement Obligations are no longer Outstanding or (2) Subordinate Lien Holders have
received the written consent of a majority of the Holders, can any of the below remedies be enforced or
exercised. Subject to the previous sentence, upon the happening and continuance of any of the Events of
Default as provided in Section 7.1, then and in every case any Subordinate Lien Holder and any Credit
Provider holding Credit Agreement Obligations related thereto, including, but not limited to, a trustee or
trustees therefor, may proceed against the Cities and the Board, for the purpose of protecting and enforcing
the rights of the Subordinate Lien Holders and Credit Providers holding Credit Agreement Obligations
related thereto under this Fifty-Fifth Supplement and any Additional Supplemental Ordinance related to
Subordinate Lien Obligations, by mandamus or other suit, action or special proceeding in equity or at law,
in any court of competent jurisdiction, for any relief permitted by law, including the specific performance of
any covenant or agreement contained in this Fifty-Fifth Supplement or in any Additional Supplemental
Ordinance related to Subordinate Lien Obligations, or thereby to enjoin any act or thing which may be
unlawful or in violation of any right of the Subordinate Lien Holders or of Credit Providers holding Credit
Agreement Obligations related to Subordinate Lien Obligations or any combination of such remedies. It is
provided, however, that all of such proceedings at law or in equity shall be instituted, strictly subject to the
provisions of this Fifty-Fifth Supplement, and shall be had and maintained for the equal benefit of all
Subordinate Lien Holders, and, as applicable, the Credit Providers holding Credit Agreement Obligations
related to Subordinate Lien Obligations. Each right or privilege of any Subordinate Lien Holders and of any
Credit Provider holding a Credit Agreement Obligation (or trustee therefor) related to Subordinate Lien
Obligations shall be in addition to and cumulative of any other right or privilege and the exercise of any right
or privilege by or on behalf of any Subordinate Lien Holders or Credit Provider holding Credit Agreement
Obligations related to Subordinate Lien Obligations shall not be deemed a waiver of any other right or
privilege thereof.

ARTI CLE VI I

AMENDMENTS TO ORDI NANCE

Section_8.1 Li mi t aThisKfty-FifthdSuppleientdhalFnot loe anddiificd
or amended in any respect except as provided in and in accordance with and subject to the provisions of this
Article. Notwithstanding anything to the contrary, Subordinate Lien Holders acknowledge that their rights,
including the ability to modify this Fifty-Fifth Supplement, are subordinate to the rights and powers of
Holders and Credit Providers holding Parity Credit Agreement Obligations. Moreover, any rights and powers
set forth in this Article VIII are subordinate to and cannot conflict with the rights of Holders and Credit
Providers holding Parity Credit Agreement Obligations as set forth in the Master Bond Ordinance.

Section_8.2 Addi tional Suppl ement al Ordinances

C o n s e(a) tSubject to any limitations contained in an Additional Supplemental Ordinance related to
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Subordinate Lien Obligations, the Cities may, from time to time and at any time, adopt and implement
Additional Supplemental Ordinances related to Subordinate Lien Obligations without consent of or notice
to the Subordinate Lien Holders, for the following purposes:

(6)] To cure any formal defect, omission or ambiguity in this
Fifty-Fifth Supplement if such action is not adverse to the interest of the
Holders or to the Credit Providers holding Parity Credit Agreement
Obligations or Subordinate Lien Holders or Credit Providers holding
Credit Agreement Obligations related to Subordinate Lien Obligations;

(ii) To grant to or confer upon the Subordinate Lien Holders
of any series of Subordinate Lien Obligations any additional rights,
remedies, powers, authority or security which may lawfully be granted or
conferred and which are not contrary to or inconsistent with this Fifty-
Fifth Supplement or the Master Bond Ordinance as theretofore in effect
and is not adverse to the interest of the Holders or to the Credit Providers
holding Parity Credit Agreement Obligations or Subordinate Lien
Holders or Credit Providers holding Credit Agreement Obligations
related to Subordinate Lien Obligations;

(iii) To add to the covenants and agreements of the Cities and
the Board in this Fifty-Fifth Supplement, other covenants and agreements
to be observed by the Cities and the Board which are not contrary to or
inconsistent with the Master Bond Ordinance or this Fifty-Fifth
Supplement as theretofore in effect;

(iv) To add to the limitations and restrictions in this Fifty-
Fifth Supplement, other limitations and restrictions to be observed by the
Cities which are not contrary to or inconsistent with this Fifty-Fifth
Supplement or the Master Bond Ordinance as theretofore in effect and
are not adverse to the interest of the Holders or to the Credit Providers
holding Parity Credit Agreement Obligations or Subordinate Lien
Holders or Credit Providers holding Credit Agreement Obligations
related to Subordinate Lien Obligations;

) To confirm, as further assurance, any pledge or lien
created or to be created by this Fifty-Fifth Supplement, of the Pledged
Funds and Pledged Revenues, or to subject to the lien or pledge of this
Fifty-Fifth Supplement or Master Bond Ordinance additional revenues,
properties or collateral;

(vi) To authorize the issuance of the Additional Subordinate
Lien Obligations and to prescribe the terms, forms and details thereof not
inconsistent with this Fifty-Fifth Supplement and the Master Bond
Ordinance and, in connection therewith, to create such additional funds
and accounts, and to effect such amendments of the Master Bond
Ordinance or this Fifty-Fifth Supplement as may be necessary for such
issuance, provided that no Additional Supplemental Ordinance related to
Subordinate Lien Obligations shall be inconsistent with the limitations
set forth in Section 8.3; or
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(vii)  To make modifications in this Fifty-Fifth Supplement or
in an Additional Supplemental Ordinance related to Subordinate Lien
Obligations that are necessary in the opinion of bond counsel selected by
the Cities to conform to requirements of federal tax or securities law or
other Applicable Law and that do not, in the opinion of such counsel,
adversely affect the rights and security of the Subordinate Lien Holders
or Credit Providers holding related Credit Agreements to be paid in full
when due.

(b) Additional Supplemental Ordinances adopted related to Subordinate Lien
Obligations for any of the purposes permitted by this Section need not, in order to be valid, be
signed or accepted by any other Person. Copies of all Additional Supplemental Ordinances related
to Subordinate Lien Obligations and Credit Agreements related thereto shall be filed with each
Credit Provider and the Paying Agent.

Section_8. 3 P 0 w eAnysmodificatioA on enterdimest of this Fifty-
Fifth Supplement and of the rights and obligations of the Cities and the Board and of the Subordinate Lien
Holders may be made by an Additional Supplemental Ordinance, with the written consent (i) of the
Subordinate Lien Holders of a majority of the combined principal amount of the Subordinate Lien
Obligations then Outstanding, or (ii) in case less than all of the several series of Subordinate Lien Obligations
then Outstanding are affected by the modification or amendment, of the Subordinate Lien Holders of a
majority in principal amount of the Subordinate Lien Obligations of each series so affected and Outstanding
at the time such consent is given; provided, however, no such modification or amendment shall permit a
change in the terms of redemption or maturity of the principal of any Outstanding Subordinate Lien
Obligation, or of any installment of interest thereon, or a reduction in the principal amount of the Redemption
Price thereof, or in the rate of interest thereon, without the consent of such Subordinate Lien Holder, and
provided further that no such modification or amendment may be made without the prior written consent of
such of the Credit Providers as are granted the right of such consent under the provisions of an Additional
Supplemental Ordinance. The Cities must obtain and receive an opinion of bond counsel selected by the
Cities as conclusive evidence as to whether Subordinate Lien Obligations of any particular series or maturity
would be so affected by any such modification or amendment of this Fifty-Fifth Supplement. The Cities
must obtain and receive an opinion of bond counsel selected by the Cities that, to the extent majority Holder
consent is not sought, for whatever reason, the amendments, whether pursuant to Section 8.2 or 8.4 herein,
do not adversely affect Holders or Credit Providers holding Parity Credit Agreement Obligations. To the
extent any amendment will have a material adverse effect on Holders or Credit Providers holding Parity
Credit Agreement Obligations, such amendment will require the written consent of a majority of Holders
and the consent of all Credit Providers holding Parity Credit Agreement Obligations.

Section_8. 4 Consent of (& @he ditted nmy ataiy tirfe radepd
an Additional Supplemental Ordinance related to Subordinate Lien Obligations making a modification or
amendment permitted by the provisions of Section 8.3 of this Fifty-Fifth Supplement, to take effect when
and as provided in this subsection (a) or in subsection (b) of this Section. A copy of such Additional
Supplemental Ordinance (or brief summary thereof or reference thereto) together with a request for consent
addressed to the Subordinate Lien Holders whose consent is required, shall promptly after adoption be
mailed by the Board to the appropriate Subordinate Lien Holders (but failure to mail such copy and request
shall not affect the validity of the Additional Supplemental Ordinance when consented to as herein provided).
Such Additional Supplemental Ordinance shall not be effective unless and until the Board shall have
received the written consents of the proper Subordinate Lien Holders having the percentages specified in
Section 8.3. Any such consent shall be continuously binding upon the Subordinate Lien Holder giving such
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consent and upon any subsequent Subordinate Lien Holder thereof and of any Subordinate Lien Obligations
issued in exchange therefor (whether or not such subsequent Subordinate Lien Holder thereof has notice
thereof), unless such consent is revoked in writing by the Subordinate Lien Holder giving such consent or a
subsequent Subordinate Lien Holder thereof by filing with the Board, prior to the time action is taken in
response to such consents. At any time thereafter notice, stating in substance that the Additional
Supplemental Ordinance (which may be referred to as an Additional Supplemental Ordinance adopted by
the Cities on a stated date) has been consented to by the Subordinate Lien Holders of the required percentages
of Subordinate Lien Obligations and will be effective as hereinafter provided, shall be given to the
Subordinate Lien Holders (whose consent was required) by the Board by mailing such notice to such
Subordinate Lien Holders (but failure to mail such notice shall not prevent such Additional Supplemental
Ordinance from becoming effective and binding). The Additional Supplemental Ordinance making such
amendment or modification shall be conclusively binding upon the Cities, the Board, each Paying Agent, all
Subordinate Lien Holders, and all Credit Providers holding Credit Agreement Obligations related to
Subordinate Lien Obligations at the expiration of 30 days after the mailing by the Board of such last
mentioned notice, except in the event of a final decree of a court of competent jurisdiction setting aside such
Additional Supplemental Ordinance in a legal action or equitable proceeding for such purpose commenced
within such 30 day period; provided, however, that the Cities, the Board and any Paying Agent during such
30 day period and any such further period during which any such action or proceeding may be pending shall
be entitled in their reasonable discretion to take such action, or to refrain from taking such action, with
respect to such Additional Supplemental Ordinance as they may deem expedient.

(b) Unless the right is limited by the terms of an Additional Supplemental Ordinance,
the Cities reserve and shall have the continuing right to amend this Fifty-Fifth Supplement under
Section 8.3 and this Section, without the consent of or notice to the Subordinate Lien Holders under
subsection (a) of this Section, if such amendment is approved by each Credit Provider holding
Credit Agreement Obligations related to Subordinate Lien Obligations which is existing at the time
the amendment is proposed by the Cities. Such right is hereby granted to such Credit Providers and
the exercise of such right shall require no further action.

Section_8.5 M Ay praviicgrin-chi i = - ieenotice
or-other-doeument-to Subordinate Lien Holders or Holders shall—b%ful—l&eemphed%ﬂﬂmdel this Article is
sufficient if: (i) it is mailed; first class postage prepaid-eaty to each registered owner of Subordinate Lien
ObligatiensHolders or Outstanding-ObligationsHolders at the address, if any, appearing upon the applieable
registers;-and-Obligation Registers, or (ii) for any Obligations or Subordinate Lien Obligations held in book-
entry-only form, delivery to the securities depository (or its nominee) in accordance with the depository’s
procedures, which constitutes notice to all beneficial owners. Notice to each Credit Provider;—where
applieable may be given by any of the foregoing methods or as provided in the applicable Credit Agreement.
The failure of any Holder, Subordinate Lien Holder or beneficial owner to receive notice, or any defect in a
notice, does not affect the validity of the action if the notice was sent as provided above.

Section_8.6 Exclusion of Shodioate diennObligaionsLi en Obl i gati ons.
owned or held by or for the account of the Cities will not be deemed Outstanding for the purpose of consent
or other action or any calculation of Outstanding Subordinate Lien Obligations provided for in this Fifty-
Fifth Supplement, and the Cities shall not be entitled with respect to such Subordinate Lien Obligations to
give any consent or take any other action provided for in this Fifty-Fifth Supplement.

FRemat+nder—of—page—intentionally | eft bl ank]
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ARTI CLE 1| X
DI SCHARGE OF ORDI NANCE
Section_9.1 Reserved.

Section_9.2 Di s c h(@ Supjet tobcymplibheefwihathe sequiccr@ents of
subsection (b) of this Section, and of any Additional Supplemental Ordinance related to Subordinate Lien
Obligations, the Cities reserve the right to discharge their obligations to pay the principal of, premium, if
any, and interest and the purchase price (if tender provisions are applicable), on all or any portion of the
Subordinate Lien Obligations, and their obligation to pay all Administrative Expenses and all Credit
Agreement Obligations related thereto and thereby to obtain a release of the terms, provisions, pledges and
liens of this Fifty-Fifth Supplement and any applicable Additional Supplemental Ordinances as to all or any
part of the Subordinate Lien Obligations and related Credit Agreement Obligations (i) by depositing or
causing to be deposited with a trustee or escrow agent moneys derived from any lawful source, expressly
including the issuance of Additional Subordinate Lien Obligations, which, together with the interest earned
on or capital gains or profits to be realized from the investment of such moneys in -“Government
Securities;%-,” as defined in this Section, or in other investments authorized in subsection (b)(iii) of thi
Section, will be, as determined by a firm of independent and nationally recognized certified public
accountants selected by the Cities, sufficient to pay the principal of, purchase price, if applicable, premium,
if any, and interest on such Subordinate Lien Obligations to maturity, or to a date fixed by the Cities for the
redemption of such Subordinate Lien Obligations, and to pay interest thereon to maturity or to the date fixed
for redemption, and to pay all Administrative Expenses as may be reasonably estimated by the Cities to
become payable hereunder on account of the Subordinate Lien Obligations being discharged by defeasance,
and to pay all Credit Agreement Obligations relating to the Subordinate Lien Obligations being discharged
and estimated to become due and payable , and (ii) by delivering to said trustee or escrow agent irrevocable
instructions of the Cities to make the payments described in subsections (b)(i), (b)(ii), and (b)(iii) of this
Section by delivery to said trustee or escrow agent of a Certificate and an opinion of counsel selected by the
Cities that all conditions precedent with respect to such defeasance have been complied with.

(b) To implement a defeasance of all or a part of the Subordinate Lien Obligations or
related Credit Agreement Obligations under subsection (a) above, the Cities shall make provision
with said trustee or escrow agent for:

(6)] the establishment of an irrevocable trust pursuant to a
trust agreement creating a trust separate and apart from this Fifty-Fifth
Supplement and each applicable Additional Supplemental Ordinance,
and shall therein deposit and maintain such moneys, Government
Securities or other investments, interest earnings, profits and capital
gains;

(ii) the payment, out of such moneys, Government
Securities, and other investments to the Subordinate Lien Holders of the
Subordinate Lien Obligations being defeased, or to Credit Providers with
respect to applicable Credit Agreement Obligations, at their dates of
maturity, or at the dates fixed for redemption, of the full amount to which
such Subordinate Lien Holders and Credit Providers with respect to
Credit Agreement Obligations would be entitled in payment of principal,
premium and interest to the dates of such maturity or redemption; and
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(iii) the investment of such moneys at the direction of the
Cities in either (a) Government Securities, or (b) if the Subordinate Lien
Obligations being defeased are insured by a Credit Provider that has
issued and maintains in effect a policy of municipal bond insurance with
respect to such Subordinate Lien Obligations, either in Government
Securities or in such other investments as are authorized by Applicable
Law and are approved by the Credit Provider issuing such policy, or with
all of such investments maturing in sufficient amounts and at such times
as are necessary to make available the moneys required for the purposes
stated in paragraph (ii), above, as determined by a firm of independent
and nationally recognized certified public accountants selected by the
Cities and acceptable to the Trustee.

(c) If Subordinate Lien Variable Interest Rate Obligations are to be defeased, the
Subordinate Lien Maximum Interest Rate must be assumed unless a lesser, actual rate to maturity
or applicable redemption date is ascertainable or unless a Credit Provider guarantees a lesser rate.

(d) After compliance with the requirements of subsections (a) and (b) of this Section,
the Subordinate Lien Obligations and Credit Agreement Obligations related thereto, with respect
to which moneys have been provided and investments have been made, shall no longer be
Outstanding, and the terms, provisions, pledges and liens of this Fifty-Fifth Supplement shall be
automatically released as to such Subordinate Lien Obligations and Credit Agreement Obligations.

(e) For the purposes of this Section, -“Government SecuritiesX-" shall mean and-be
limitedto-(1) direct;nen-eallable noncallable obligations of the United States of America, including
obligations the principal of and seeusities—thatinterest on which are fuly—and-unconditionally
guaranteed as-to-the-timely-payment-of prineipal-and-interest by the United States of America, e+
to-which-direet(ii) noncallable obligations er—guarantees—the—full-faith-and-ereditof an agency or

instrumentality of the United States of America—has—been—pledsed—(ii)Refeorpintereststrips;
CATS GRS STRPS-and-(ii)-defeased-munieipal-bondsrated- AAA, including obligations that
are uncondmonally guarantucd or insured by S%&ﬂdafd—&—?eefq—@efpemﬁeﬂthc agency or Aaa-by
. sers—instrumentality and that, on the date the
Cities adopt or approve the proceedings authorlzm; the issuance of refunding bonds or, if such
firms arc no longer issuing such ratings. the highest ratings granted by anotherdefeasance is not in
connection with the issuance of refunding bonds, on the date the Cities provide for the funding of
an escrow to effect the defeasance of Subordinate Lien Obligations or related Credit Agreement
Obligations, are rated as to investment quality by a nationally—-recognized investment rating
ageneyfirm not less than “AAA” or its equivalent, (iii) noncallable obligations of a state or an
agency or a county, municipality, or other political subdivision of a state that have been refunded
and that, on the date the Cities adopt or approve the proceedings authorizing the issuance of
refunding bonds or, if such defeasance is not in connection with the issuance of refunding bonds

on the date the Cities provide for the funding of an escrow to effect the defeasance of Subordinate
Lien Obligations or related Credit Agreement Obligations, are rated as to investment quality by a
nationally-recognized investment rating firm not less than “AAA” or its equivalent, or (iv) any
other then authorized securities or obligations that may be used to defease obligations such as the
Subordinate Lien Obligations or related Credit Agreement Obligations under the then applicable
laws of the State of Texas.
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ARTI CLE X

Section _10.1 Effecti ve [rhig¢Fety-Fifth Supplerfiett shall Bei—f— 1—(Formatt|erddent: First line: @
in full force and effect on and after the date on which it is duly passed by the City Council of each of the
Cities.

Section__10. 2If an$ Sevtient parhgiaph,iclauye.or provision of this Fifty-Fifthe— "(F ormattleddent: First |ine: @
Supplement shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of
such Section, paragraph, clause or provision shall not affect any of the remaining provisions of this Fifty-
Fifth Supplement. If any Section, paragraph, clause or provision of the Contract and Agreement shall for
any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such Section,
paragraph, clause or provision shall not affect any of the remaining provisions of the Contract and
Agreement, or of any other provisions of this Fifty-Fifth Supplement not dependent directly for effectiveness
upon the provision of the Contract and Agreement thus declared to be invalid and unenforceable.
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