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AUCTION RATE MODE PROVISIONS
ARTICLE I

DEFINITIONS

Part 1.1  Definitions. In addition to the words and terms elsewhere
defined, or whose defined meanings are incorporated by reference, in the
Provisions for Multi-Modal Obligations (hereinafter referred to as “Appendix A”)
to which this Exhibit 1 is appended, the following words and terms as used in this
Exhibit 1 and elsewhere in Appendix A have the following meanings with respect
to Bonds of a subseries in an Auction Rate Mode unless the context or use
indicates another or different meaning or intent:

“Agent Member” means a member of or participant in, the Securities
Depository who shall act on behalf of a Bidder.

“All Hold Rate” means, as of any Auction Date, 45% of the Index in effect
on such Auction Date.

“Auction” means each periodic implementation of the Auction Procedures.

“Auction Agent” means the auctioneer appointed in accordance with Part 3.1
or 3.2 of this Exhibit 1.

“Auction Agreement” means an agreement between the City, the Auction
Agent and the Paying Agent/Registrar pursuant to which the Auction Agent agrees
to follow the procedures specified in this Exhibit 1, with respect to the Bonds of a
subseries in an Auction Rate Mode; as such agreement may from time to time be
amended or supplemented.

“Auction Date” means during any period in which the Auction Procedures
are not suspended in accordance with the provisions hereof:

(@) if the Bonds of a subseries are in a daily Auction Period, each
Business Day;

(b) if the Bonds of a subseries are in a Special Auction Period, the
last Business Day of the Special Auction Period; and

(c) if the Bonds of a subseries are in any other Auction Period, the
Business Day next preceding each Interest Payment Date for such Bonds of
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a subseries (whether or not an Auction is conducted on such date); provided,
however, that the last Auction Date with respect to the Bonds of any
subseries in an Auction Period other than a daily Auction Period or Special
Auction Period is the earlier of (i) the Business Day next preceding the
Interest Payment Date next preceding the Mode Change Date for such Bonds
of a subseries, and (ii) the Business Day next preceding the Interest Payment
Date next preceding the Maturity Date for such Bonds; and provided,
further, that if the Bonds of a subseries are in a daily Auction Period, the last
Auction Date is the earlier of (x) the Business Day next preceding the Mode
Change Date for such Bonds, (y) the Business Day next preceding the
Maturity Date for the Bonds of a subseries.

The last Business Day of a Special Auction Period is the Auction Date for
the Auction Period which begins on the next succeeding Business Day, if any, On
the Business Day preceding the conversion from a daily Auction Period to another
Auction Period, there shall be two Auctions, one for the last daily Auction Period
and one for the first Auction Period following the conversion.

“Auction Multiple” means, as of any Auction Date, the Percentage of Index
(in effect on such Auction Date) determined as set forth below, based on the
Prevailing Rating and the tax status of the Bonds of such subseries in effect at the
close of business on the Business Day immediately preceding such Auction Date:

Percentage

Prevailing Rating of Index
AAA/AAA/Aaa 175%
AA/AA/Aa 200%
AJAIA 250%
BBB/BBB/Baa 275%
Below BBB/BBB/Baa 400%

“Auction Period” means:
(@) a Special Auction Period;

(b)  with respect to Bonds of a subseries in a daily Auction Period, a
period beginning on each Business Day and extending to but not including
the next succeeding Business Day;

(c) with respect to Bonds of a subseries in a seven day Auction
Period and with Auctions generally conducted on (i) Fridays, a period of
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generally seven days beginning on a Monday (or the day following the last
day of the prior Auction Period if the prior Auction Period does not end on a
Sunday) and ending on the Sunday thereafter (unless such Sunday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) Mondays, a period of generally
seven days beginning on a Tuesday (or the day following the last day of the
prior Auction Period if the prior Auction Period does not end on a Monday)
and ending on the Monday thereafter (unless such Monday is not followed
by a Business Day, in which case on the next succeeding day which is
followed by a Business Day), (iii) Tuesdays, a period of generally seven
days beginning on a Wednesday (or the day following the last day of the
prior Auction Period if the prior Auction Period does not end on a Tuesday)
and ending on the Tuesday thereafter (unless such Tuesday is not followed
by a Business Day, in which case on the next succeeding day which is
followed by a Business Day), (iv) Wednesdays, a period of generally seven
days beginning on a Thursday (or the day following the last day of the prior
Auction Period if the prior Auction Period does not end on a Wednesday)
and ending on the Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), and (v) Thursdays, a period of
generally seven days beginning on a Friday (or the day following the last
day of the prior Auction Period if the prior Auction Period does not end on a
Thursday) and ending on the Thursday thereafter (unless such Thursday is
not followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day);

(d) with respect to Bonds of a subseries in a 28-day Auction Period
and with Auctions generally conducted on (i) Fridays, a period of generally
28 days beginning on a Monday (or the last day of the prior Auction Period
if the prior Auction Period does not end on a Sunday) and ending on the
fourth Sunday thereafter (unless such Sunday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day), (ii) Mondays, a period of generally 28 days beginning on a
Tuesday (or the last day of the prior Auction Period if the prior Auction
Period does not end on a Monday) and ending on the fourth Monday
thereafter (unless such Monday is not followed by a Business Day, in which
case on the next succeeding day which is followed by a Business Day), (iii)
Tuesdays, a period of generally 28 days beginning on a Wednesday (or the
last day of the prior Auction Period if the prior Auction Period does not end
on a Tuesday) and ending on the fourth Tuesday thereafter (unless such
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Tuesday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day), (iv) Wednesdays, a
period of generally 28 days beginning on a Thursday (or the last day of the
prior Auction Period if the prior Auction Period does not end on a
Wednesday) and ending on the fourth Wednesday thereafter (unless such
Wednesday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day), and (v) Thursdays, a
period of generally 28 days beginning on a Friday (or the last day of the
prior Auction Period if the prior Auction Period does not end on a Thursday)
and ending on the fourth Thursday thereafter (unless such Thursday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day);

(e)  with respect to Bonds of a subseries in a 35-day Auction Period
and with Auctions generally conducted on (i) Fridays, a period of generally
35 days beginning on a Monday (or the last day of the prior Auction Period
if the prior Auction Period does not end on Sunday) and ending on the fifth
Sunday thereafter (unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day), (ii) Mondays, a period of generally 35 days beginning on a Tuesday
(or the last day of the prior Auction Period if the prior Auction Period does
not end on Monday) and ending on the fifth Monday thereafter (unless such
Monday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day), (iii) Tuesdays, a
period of generally 35 days beginning on a Wednesday (or the last day of the
prior Auction Period if the prior Auction Period does not end on Tuesday)
and ending on the fifth Tuesday thereafter (unless such Tuesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (iv) Wednesdays, a period of
generally 35 days beginning on a Thursday (or the last day of the prior
Auction Period if the prior Auction Period does not end on Wednesday) and
ending on the fifth Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), and (v) Thursdays, a period of
generally 35 days beginning on a Friday (or the last day of the prior Auction
Period if the prior Auction Period does not end on Thursday) and ending on
the fifth Thursday thereafter (unless such Thursday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day);
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(f)  with respect to Bonds of a subseries in a three-month Auction
Period, a period of generally three months (or shorter period upon a
conversion from another Auction Period) beginning on the day following the
last day of the prior Auction Period and ending on the first day of the month
that is the third calendar month following the beginning date of such
Auction Period (unless such first day of the month is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day); and

(g) with respect to Bonds of a subseries in a six-month Auction
Period, a period of generally six months (or shorter period upon a conversion
from another Auction Period) beginning on the day following the last day of
the prior Auction Period and ending on the next succeeding May 14 or
November 14;

provided, however, that

(h) if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Fridays (i) from a daily Auction Period to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the next succeeding Sunday (unless such Sunday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the Sunday (unless such Sunday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (iii) from a daily Auction Period to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(i.e., the Interest Payment Date for the prior Auction Period) and shall end
on Sunday (unless such Sunday is not followed by a Business Day, in which
case on the next succeeding day which is followed by a Business Day)
which is more than 28 days but no more than 35 days from such date of
conversion;

(i)  if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Mondays (i) from a daily Auction Period to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
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shall end on the next succeeding Monday (unless such Monday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the Monday (unless such Monday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (iii) from a daily Auction Period to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(i.e., the Interest Payment Date for the prior Auction Period) and shall end
on Monday (unless such Monday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day) which is more than 28 days but no more than 35 days from such date
of conversion;

(j)  if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Tuesdays (i) from a daily Auction Period to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the next succeeding Tuesday (unless such Tuesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the Tuesday (unless such Tuesday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (iii) from a daily Auction Period to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(i.e., the Interest Payment Date for the prior Auction Period) and shall end
on Tuesday (unless such Tuesday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day) which is more than 28 days but no more than 35 days from such date
of conversion;

(k) if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Wednesdays (i) from a daily Auction Period to a
seven-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
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shall end on the next succeeding Wednesday (unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the Wednesday (unless such Wednesday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which is more than 21 days but not more than 28 days
from such date of conversion, and (iii) from a daily Auction Period to a 35-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on Wednesday (unless such Wednesday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which is more than 28 days but no more than 35 days
from such date of conversion; and

(I)  if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Thursdays (i) from a daily Auction Period to a
seven-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the next succeeding Thursday (unless such Thursday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on the Thursday (unless such Thursday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which is more than 21 days but not more than 28 days
from such date of conversion, and (iii) from a daily Auction Period to a 35-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e., the Interest Payment Date for the prior Auction Period) and
shall end on Thursday (unless such Thursday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 28 days but no more than 35 days from
such date of conversion

provided further, however, that any Auction Period that is greater than 35 days
may be extended as provided in paragraph (d) of Part 2.3 of this Exhibit 1.

“Auction Period Rate” means with respect to Bonds of each subseries, the
rate of interest to be borne by the Bonds of such subseries during each Auction
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Period determined in accordance with Part 2.3 of this Exhibit 1; provided,
however, in no event may the Auction Rate exceed the Maximum Rate.

“Auction Procedures” means the procedures for conducting Auctions for
Bonds of a subseries in an Auction Rate Mode set forth in this Exhibit 1.

“Auction Rate” (a) as used in the Bonds of a subseries, means (i) the per
annum interest rate approved and certified by the City to the Paying
Agent/Registrar on or prior to the Mode Change Date for such series for the initial
Auction Period therefor, and (ii) the Auction Period Rate for the Bonds of a
subseries for each subsequent Auction Period, and (b) as used in the Ordinance,
means for each series of Bonds for each Auction Period, (i) if Sufficient Clearing
Bids exist, the Winning Bid Rate, provided, however, if all of such Bonds of a
subseries are the subject of Submitted Hold Orders, the All Hold Rate with respect
to such Bonds and (ii) if Sufficient Clearing Bids do not exist, the Maximum
Auction Rate with respect to such Bonds.

“Available Bonds” means for each series of Bonds on each Auction Date,
the aggregate principal amount of such Bonds that are not the subject of Submitted
Hold Orders.

“Bid” has the meaning specified in subpart (a) of Part 2.1 of this Exhibit 1.

“Bidder” means each Existing Owner and Potential Owner who places an
Order.

“Broker-Dealer” means any entity that is permitted by law to perform the
function required of a Broker-Dealer described in this Exhibit 1 that is a member
of, or a direct participant in, the Securities Depository, that has been selected by
the City, and that is a party to a Broker-Dealer Agreement with the Auction Agent.

“Broker-Dealer Agreement” means an agreement among the Auction Agent,
the City and a Broker-Dealer pursuant to which such Broker-Dealer agrees to
follow the procedures described in this Exhibit 1; as such agreement may from
time to time be amended or supplemented.

“Default Rate” means, in the case of Bonds of a subseries in any Auction
Period other than a daily Auction Period, a per annum rate equal to four hundred
percent (400%) of the Index determined on the Auction Date next preceding the
first day of such Auction Period or in the case of Bonds of a subseries in a daily
Auction Period, a per annum rate equal to four hundred percent (400%) of the
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Index determined on the Auction Date which was the first day of such Auction
Period, provided, however, the Default Rate shall not exceed the Maximum Rate.

“Existing Owner” means for purposes of conducting auctions by the Auction
Agent the Broker-Dealers acting on behalf of each owner of any beneficial interest
in any Bonds of a subseries in the records of the Auction Agent.

“Hold Order” has the meaning specified in subpart (a) of Part 2.1 of this
Exhibit 1.

“Index” shall have the meaning specified in Part 2.6 of this Exhibit 1.
“Interest Payment Date” means:

(@ when used with respect to any Auction Period (including the
initial Auction Period commencing on and including the Closing Date or the
Mode Change Date, as the case may be, and expiring on and including the
initial Auction Date specified in the Officers’ Pricing Certificate or
determined and certified by the City to the Paying Agent/Registrar on or
prior to the Mode Change Date, other than a daily Auction Period or a
Special Auction Period, the Business Day immediately following such
Auction Period; and

(b) when used with respect to a daily Auction Period, the first
Business Day of the month immediately succeeding such Auction Period;
and

(c) when used with respect to a Special Auction Period of (i) more
than seven but fewer than 92 days, the Business Day immediately following
such Special Auction Period, or (i) 92 or more days, (A) in the case of
Bonds of a subseries with Auctions generally conducted on Fridays, each
thirteenth Monday after the first day of such Special Auction Period or the
next Business Day if such Monday is not a Business Day and on the
Business Day immediately following such Special Auction Period, (B) in the
case of Bonds of a subseries with Auctions generally conducted on
Mondays, each thirteenth Tuesday after the first day of such Special Auction
Period or the next Business Day if such Tuesday is not a Business Day and
on the Business Day immediately following such Special Auction Period,
(C) in the case of Bonds of a subseries with Auctions generally conducted on
Tuesdays, each thirteenth Wednesday after the first day of such Special
Auction Period or the next Business Day if such Wednesday is not a
Business Day and on the Business Day immediately following such Special
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Auction Period, (D) in the case of Bonds of a subseries with Auctions
conducted on Wednesdays, each thirteenth Thursday after the first day of
such Special Auction Period or the next Business Day if such Thursday is
not a Business Day and on the Business Day immediately following such
Special Auction Period and (E) in the case of Bonds of a subseries with
Auctions generally conducted on Thursdays, each thirteenth Friday after the
first day of such Special Auction Period or the next Business Day if such
Friday is not a Business Day and on the Business Day immediately
following such Special Auction Period.

“Maximum Auction Rate” means as of any Auction Date, the product of the
Index multiplied by the Auction Multiple; provided, however, that in no event shall
the Maximum Auction Rate exceed the Maximum Rate, anything herein to the
contrary notwithstanding.

“Order” means a Hold Order, Bid or Sell Order.

“Potential Owner” means any Person, including any Existing Owner, who
may be interested in acquiring a beneficial interest in the Bonds of a subseries in
addition to the Bonds currently owned by such Person, if any.

“Prevailing Rating” means (a) AAA/AAA/Aaa, if the Bonds of a subseries
shall have a rating of AAA or better by Standard & Poor’s and Fitch and a rating of
Aaa or better by Moody’s, (b) if not AAA/AAA/Aaa, AA/AA/Aa if the Bonds of a
subseries shall have a rating of AA- or better by Standard & Poor’s and Fitch and a
rating of Aa3 or better by Moody’s, (c) if not AAA/AAA/Aaa or AA/AA/Aa,
AJA/A if the Bonds of a subseries shall have a rating of A- or better by Standard &
Poor’s and Fitch and a rating of A3 or better by Moody’s, (d) if not
AAA/AAA/Aaa, AA/AA/Aa or AIA/A, BBB/BBB/Baa if the Bonds of a subseries
shall have a rating of BBB- or better by Standard & Poor’s and Fitch and a rating
of Baa3 or better by Moody’s, and (e) if not AAA/AAA/Aaa, AA/AA/Aa, AIAIA
or BBB/BBB/Baa, then below BBB/BBB/Baa, whether or not the Bonds of a
subseries are rated by any Rating Agency. For purposes of this definition, Standard
& Poor’s’s and Fitch’s rating categories of “AAA,” “AA-,” “A-" and “BBB-" and
Moody’s rating categories of “Aaa,” “Aa3,” “A3” and “Baa3” shall be deemed to
refer to and include the respective rating categories correlative thereto in the event
that any such Rating Agencies shall have changed or modified their generic rating
categories or if any successor thereto appointed in accordance with the definitions
thereof shall use different rating categories. If the Bonds of subseries are not rated
by a Rating Agency, the requirement of a rating by such Rating Agency shall be
disregarded. If the ratings for the Bonds of a subseries are split between the
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foregoing categories, the lowest rating shall determine the Prevailing Rating. If
there is no rating, then the Auction Period Rate shall be the Maximum Auction
Rate.

“Principal Office” means, with respect to the Auction Agent, the office
thereof designated in the Auction Agreement as the office of the Auction Agent to
which notices, requests or communications should be sent.

“Securities Depository” means The Depository Trust Company and its
successors and assigns or any other securities depository selected by the City
which agrees to follow the procedures required to be followed by such securities
depository in connection with the Bonds of a subseries.

“Sell Order” has the meaning specified in subpart (a) of Part 2.1 of this
Exhibit I.

“Special Auction Period” means any period of more than seven but less than
1,092 days which is not another Auction Period and which begins on an Interest
Payment Date and ends (i) in the case of Bonds of a subseries with Auctions
generally conducted on Fridays, on a Sunday unless such Sunday is not followed
by a Business Day, in which case on the next succeeding day which is followed by
a Business Day, (ii) in the case of Bonds of a subseries with Auctions generally
conducted on Mondays, on a Monday unless such Monday is not followed by a
Business Day, in which case on the next succeeding day which is followed by a
Business Day, (iii) in the case of Bonds of a subseries with Auctions generally
conducted on Tuesdays, on a Tuesday unless such Tuesday is not followed by a
Business Day, in which case on the next succeeding day which is followed by a
Business Day, (iv) in the case of Bonds of a subseries with Auctions generally
conducted on Wednesdays, on a Wednesday unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day which is
followed by a Business Day, and (v) in the case of Bonds of a subseries with
Auctions generally conducted on Thursdays, on a Thursday unless such Thursday
is not followed by a Business Day, in which case on the next succeeding day which
is followed by a Business Day.

“Submission Deadline” means 1:00 p.m. on each Auction Date for Bonds of
a subseries not in a daily Auction Period and 11:00 a.m. on each Auction Date for
Bonds of a subseries in a daily Auction Period, or such other time on such date as
shall be specified from time to time by the Auction Agent pursuant to the Auction
Agreement as the time by which Broker-Dealers are required to submit Orders to
the Auction Agent.
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“Submitted Bid” has the meaning specified in subpart (b) of Part 2.3 of this
Exhibit 1.

“Submitted Hold Order” has the meaning specified in subpart (b) of Part 2.3
of this Exhibit 1.

“Submitted Order” has the meaning specified in subpart (b) of Part 2.3 of
this Exhibit 1.

“Submitted Sell Order” has the meaning specified in subpart (b) of Part 2.3
of this Exhibit 1.

“Sufficient Clearing Bids” means with respect to Bonds of a subseries, an
Auction for which the aggregate principal amount of Bonds of such subseries that
are the subject of Submitted Bids by Potential Owners specifying one or more rates
not higher than the Maximum Auction Rate is not less than the aggregate principal
amount of Bonds of such subseries that are the subject of Submitted Sell Orders
and of Submitted Bids by Existing Owners specifying rates higher than the
Maximum Auction Rate.

“Winning Bid Rate” means with respect to Bonds of a subseries the lowest
rate specified in any Submitted Bid for such subseries which if selected by the
Auction Agent as the Auction Period Rate would cause the aggregate principal
amount of Bonds of such subseries that are the subject of Submitted Bids
specifying a rate not greater than such rate to be not less than the aggregate
principal amount of Available Bonds of such series.

Part 1.2 Rules of Construction.

(@) This Exhibit 1 constitutes an integral part of the Appendix A
and, except to the extent provided in the next sentence, has the same force
and effect as if set forth in Appendix A. In the event of any conflict between
this Exhibit 1 and Appendix A, Appendix A shall control.

(b) References in this Exhibit 1 to Articles or Parts are to such
Article or Part of this Exhibit 1.
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ARTICLE Il

AUCTION PROCEDURES

Part 2.1 Orders by Existing Owners and Potential Owners.

(@)  Prior to the Submission Deadline on each Auction Date:

(1) each Existing Owner may submit to a Broker-Dealer, in
writing or by such other method as shall be reasonably acceptable to
such Broker-Dealer, information as to:

(A) the principal amount of Bonds of a subseries, if
any, held by such Existing Owner which such Existing Owner
irrevocably commits to continue to hold for the next succeeding
Auction Period without regard to the rate determined by the
Auction Procedures for such Auction Period,

(B) the principal amount of Bonds of a subseries, if
any, held by such Existing Owner which such Existing Owner
irrevocably commits to continue to hold for the next succeeding
Auction Period if the rate determined by the Auction
Procedures for such Auction Period shall not be less than the
rate per annum then specified by such Existing Owner (and
which such Existing Owner irrevocably offers to sell on the
next succeeding Interest Payment Date (or the same day in the
case of a daily Auction Period) if the rate determined by the
Auction Procedures for the next succeeding Auction Period
shall be less than the rate per annum then specified by such
Existing Owner), and/or

(C) the principal amount of Bonds of a subseries, if
any, held by such Existing Owner which such Existing Owner
irrevocably offers to sell on the next succeeding Interest
Payment Date (or on the same day in the case of a daily
Auction Period) without regard to the rate determined by the
Auction Procedures for the next succeeding Auction Period;
and

(2) for the purpose of implementing the Auctions and
thereby to achieve the lowest possible interest rate on the Bonds of a
subseries, the Broker- Dealers shall contact Potential Owners,
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including Persons that are Existing Owners, to determine the principal
amount of Bonds of a subseries, if any, which each such Potential
Owner irrevocably offers to purchase if the rate determined by the
Auction Procedures for the next succeeding Auction Period is not less
than the rate per annum then specified by such Potential Owner.

For the purposes hereof, an Order containing the information referred to in
clause (I)(A) above is herein referred to as a “Hold Order”, an Order containing the
information referred to in clause (1)(B) or (2) above is herein referred to as a “Bid”,
and an Order containing the information referred to in clause (1)(C) above is herein
referred to as a “Sell Order.”

(1) A Bid by an Existing Owner shall constitute an

irrevocable offer to sell:
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(A) the principal amount of Bonds of a subseries
specified in such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be less than the rate
specified therein;

(B) or such principal amount or a lesser principal
amount of Bonds of a subseries to be determined as described
in subpart (a)(v) of Part 2.4 hereof if the rate determined by the
Auction Procedures on such Auction Date shall be equal to
such specified rate; or

(C) a lesser principal amount of Bonds of a subseries
to be determined as described in subpart (b)(iv) of Part 2.4
hereof if such specified rate shall be higher than the Maximum
Auction Rate and Sufficient Clearing Bids do not exist.

(2) A Sell Order by an Existing Owner shall constitute an

irrevocable offer to sell:

(A) the principal amount of Bonds of a subseries
specified in such Sell Order; or

(B) such principal amount or a lesser principal amount
of Bonds of a subseries as described in subpart (b)(iv) of Part
2.4 hereof if Sufficient Clearing Bids do not exist.
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(3) A Bid by a Potential Owner shall constitute an
irrevocable offer to purchase:

(A) the principal amount of Bonds of a subseries
specified in such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be higher than the rate
specified therein; or

(B) such principal amount or a lesser principal amount
of Bonds of a subseries as described in subpart (a)(vi) of Part
2.4 hereof if the rate determined by the Auction Procedures on
such Auction Date shall be equal to such specified rate.

(¢)  Anything herein to the contrary notwithstanding:

(1) for purposes of any Auction, any Order which specifies
Bonds of a subseries to be held, purchased or sold in a principal
amount which is not equal to the Authorized Denomination for Bonds
of such subseries or an integral multiple thereof shall be rounded
down to the nearest amount that is equal to the Authorized
Denomination for Bonds of such subseries, and the Auction Agent
shall conduct the Auction Procedures as if such Order had been
submitted in such lower amount;

(2) for purposes of any Auction other than during a daily
Auction Period, any portion of an Order of an Existing Owner which
relates to a Bond of a subseries which has been called for redemption
on or prior to the Interest Payment Date next succeeding such Auction
shall be invalid with respect to such portion and the Auction Agent
shall conduct the Auction Procedures as if such portion of such Order
had not been submitted:;

(3) for purposes of any Auction other than during a daily
Auction Period, no portion of a Bond of a subseries which has been
called for redemption on or prior to the Interest Payment Date next
succeeding such Auction shall be included in the calculation of
Available Bonds for such Auction; and

(4) the Auction Procedures shall be suspended with respect
to the Bonds of a subseries during the period commencing on the date
of the Auction Agent’s receipt of notice from the Paying
Agent/Registrar of the occurrence of a default of the City in the
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payment of principal, Sinking Fund Installment, interest or premium
on any Bond of such subseries in the Auction Rate Mode after the
same shall have become due, whether at maturity, upon call for
redemption or on an Interest Payment Date (provided however that for
purposes of this provision only payment by the Credit Facility
Provider shall be deemed to cure such default and no such suspension
of the Auction Procedures shall occur) but shall resume two Business
Days after the date on which the Auction Agent receives notice from
the Paying Agent/Registrar that such default has been waived or
cured, with the next Auction to occur on the next regularly scheduled
Auction Date occurring thereafter.

Part 2.2 Submission of Orders by Broker-Dealers to Auction Agent.

(@ Each Broker-Dealer shall submit to the Auction Agent in

writing or by such other method as shall be reasonably acceptable to the
Auction Agent, including such electronic communication acceptable to the
parties, prior to the Submission Deadline on each Auction Date, all Orders
obtained by such Broker-Dealer and, if requested, specifying with respect to
each Order:
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(1) the name of the Bidder placing such Order;

(2) the aggregate principal amount of Bonds of each
subseries, if any, that are the subject of such Order;

(3) to the extent that such Bidder is an Existing Owner:

(A) the principal amount of Bonds of each subseries, if
any, subject to any Hold Order placed by such Existing Owner;

(B) the principal amount of Bonds of each subseries, if
any, subject to any Bid placed by such Existing Owner and the
rate specified in such Bid; and

(C) the principal amount of Bonds of each subseries, if
any, subject to any Sell Order placed by such Existing Owner;

(4) to the extent such Bidder is a Potential Owner, the rate
specified in such Bid.
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(b) If any rate specified in any Bid contains more than three figures
to the right of the decimal point, the Auction Agent shall round such rate up
to the next highest one thousandth of one percent (0.001%).

(c) If an Order or Orders covering all of the Bonds of a particular
subseries held by an Existing Owner is not submitted to the Auction Agent
prior to the Submission Deadline, the Auction Agent shall deem a Hold
Order to have been submitted on behalf of such Existing Owner covering the
principal amount of Bonds of such subseries held by such Existing Owner
and not subject to Orders submitted to the Auction Agent; provided,
however, that if there is a conversion from one Auction Period to another
Auction Period or an amendment or modification to the Ordinance in
accordance with Part 2.7(b) of this Exhibit 1 and Orders have not been
submitted to the Auction Agent prior to the Submission Deadline covering
the aggregate principal amount of Bonds of the subseries to be converted
held by such Existing Owner, the Auction Agent shall deem a Sell Order to
have been submitted on behalf of such Existing Owner covering the
principal amount of Bonds of such subseries to be converted held by such
Existing Owner not subject to Orders submitted to the Auction Agent.

(d) If one or more Orders covering in the aggregate more than the
principal amount of Outstanding Bonds of a subseries held by any Existing
Owner are submitted to the Auction Agent, such Orders shall be considered
valid as follows:

(1) all Hold Orders shall be considered Hold Orders, but
only up to and including in the aggregate the principal amount of
Bonds of such subseries held by such Existing Owner;

(2) (A) any Bid of an Existing Owner shall be considered
valid as a Bid of an Existing Owner up to and including the excess of
the principal amount of Bonds of such subseries held by such Existing
Owner over the principal amount of the Bonds of such subseries
subject to Hold Orders referred to in paragraph (1) above;

(B) subject to clause (2)(A) above, all Bids of an
Existing Owner with the same rate shall be aggregated and
considered a single Bid of an Existing Owner up to and
including the excess of the principal amount of Bonds of such
subseries held by such Existing Owner over the principal
amount of Bonds of such subseries held by such Existing

80236907.3 17 Exhibit 1



Owner subject to Hold Orders referred to in paragraph (1)
above;

(C) subject to clause (2)(A) above, if more than one
Bid with different rates is submitted on behalf of such Existing
Owner, such Bids shall be considered Bids of an Existing
Owner in the ascending order of their respective rates up to the
amount of the excess of the principal amount of Bonds of such
subseries held by such Existing Owner over the principal
amount of Bonds of such subseries held by such Existing
Owner subject to Hold Orders referred to in paragraph (1)
above;

(D) and the principal amount, if any, of such Bonds of
such subseries subject to Bids not considered to be Bids of an
Existing Owner under this paragraph (2) shall be treated as the
subject of a Bid by a Potential Owner;

(3) all Sell Orders shall be considered Sell Orders, but only
up to and including a principal amount of Bonds of such subseries
equal to the excess of the principal amount of Bonds of such subseries
held by such Existing Owner over the sum of the principal amount of
the Bonds considered to be subject to Hold Orders pursuant to
paragraph (1) above and the principal amount of Bonds of such
subseries considered to be subject to Bids of such Existing Owner
pursuant to paragraph (2) above.

(e) If more than one Bid is submitted on behalf of any Potential
Owner, each Bid submitted with the same rate shall be aggregated and
considered a single Bid and each Bid submitted with a different rate shall be
considered a separate Bid with the rate and the principal amount of Bonds of
such subseries specified therein.

(f)  Neither the City, the Paying Agent/Registrar nor the Auction
Agent shall be responsible for the failure of any Broker-Dealer to submit an
Order to the Auction Agent on behalf of any Existing Owner or Potential
Owner.

Part 2.3 Determination of Auction Period Rate.

(@) Not later than 9:30 a.m. on each Auction Date for Bonds of
each subseries in an Auction Rate Mode, the Auction Agent shall advise the
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Broker-Dealers and the Paying Agent/Registrar by telephone or other
electronic communication acceptable to the parties of the All Hold Rate, the
Maximum Auction Rate and the Index for the Bonds of such subseries.

(b)  Promptly after the Submission Deadline on each Auction Date
for Bonds of each subseries in an Auction Rate Mode, the Auction Agent
shall assemble all Orders submitted or deemed submitted to it by the Broker-
Dealers (each such Order as submitted or deemed submitted by a Broker-
Dealer being hereinafter referred to as a “Submitted Hold Order,” a
“Submitted Bid” or a “Submitted Sell Order,” as the case may be, and
collectively as a “Submitted Order”) and shall determine (i) the Available
Bonds, (ii) whether there are Sufficient Clearing Bids, and (iii) the Auction
Rate.

(c) Promptly after the Auction Agent has made the determinations
pursuant to subpart (b) above, the Auction Agent shall advise the Paying
Agent/Registrar by telephone (promptly confirmed in writing), telex or
facsimile transmission or other electronic communication acceptable to the
parties of the Auction Rate for the next succeeding Auction Period and the
Paying Agent/Registrar shall promptly notify the Securities Depository of
such Auction Rate.

(d) In the event the Auction Agent fails to calculate or, for any
reason, fails to timely provide the Auction Rate for any Auction Period, (i) if
the preceding Auction Period was a period of 35 days or less, the new
Auction Period shall be the same as the preceding Auction Period and the
Auction Period Rate for the new Auction Period shall be the same as the
Auction Period Rate for the preceding Auction Period, and (ii) if the
preceding Auction Period was a period of greater than 35 days, the
preceding Auction Period shall be extended to the seventh day following the
day that would have been the last day of such Auction Period had it not been
extended (or if such seventh day is not followed by a Business Day then to
the next succeeding day which is followed by a Business Day) and the
Auction Period Rate in effect for the preceding Auction Period will continue
in effect for the Auction Period as so extended. In the event an Auction
Period is extended as set forth in clause (ii) of the preceding sentence, an
Auction shall be held on the last Business Day of the Auction Period as so
extended to take effect for an Auction Period beginning on the Business Day
immediately following the last day of the Auction Period as extended which
Auction Period will end on the date it would otherwise have ended on had
the prior Auction Period not been extended.
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(e) Inthe event that the Auction Procedures are suspended pursuant
to paragraph (4) of subpart (c) of Part 2.1 of this Exhibit 1 with respect to
any Bond of subseries, the Auction Period Rate for the next succeeding
Auction Period shall be the Default Rate.

(F)  In the event that all of the conditions for a change in the Mode
applicable to the Bonds of a subseries from an Auction Mode to any other
Mode pursuant to Part 2.8 of Appendix A have not been met, or in the event
of a failure to change the length of the current Auction Period due to the lack
of Sufficient Clearing Bids at the Auction on the Auction Date for the first
new Auction Period, the Auction Period Rate for the next Auction Period
shall be the Maximum Auction Rate and the Auction Period shall be a
seven-day Auction Period.

(g) If the Bonds of a subseries are not rated or if the Bonds of a
subseries are no longer maintained in book-entry form by the Securities
Depository, then the Auction Period Rate shall be the Maximum Auction
Rate.

(h)  If the Auction Period Rate for the Bonds of a subseries is equal
to the Maximum Auction Rate or the Default Rate for the longer of (i) two
consecutive Auction Dates or (ii) ninety (90) days, the Credit Facility
Provider for the Bonds of such subseries shall have the right to direct the
City to change the Mode applicable to the Bonds of such subseries to the
Fixed Rate Mode and upon such direction the City shall change such Mode
to a Fixed Rate Mode in accordance with Part 2.8 of Appendix A.

Part 2.4 Allocation of Bonds of a subseries.

(@ In the event of Sufficient Clearing Bids for Bonds of a
subseries, subject to the further provisions of subparts (c) and (d) below,
Submitted Orders for such subseries shall be accepted or rejected as follows
in the following order of priority:

(1) the Submitted Hold Order of each Existing Owner shall
be accepted, thus requiring each such Existing Owner to continue to
hold the Bonds of a subseries that are the subject of such Submitted
Hold Order;

(2) the Submitted Sell Order of each Existing Owner shall be
accepted and the Submitted Bid of each Existing Owner specifying
any rate that is higher than the Winning Bid Rate shall be rejected,
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thus requiring each such Existing Owner to sell the Bonds of a
subseries that are the subject of such Submitted Sell Order or
Submitted Bid;

(3) the Submitted Bid of each Existing Owner specifying any
rate that is lower than the Winning Bid Rate shall be accepted, thus
requiring each such Existing Owner to continue to hold the Bonds of a
subseries that are the subject of such Submitted Bid;

(4) the Submitted Bid of each Potential Owner specifying
any rate that is lower than the Winning Bid Rate shall be accepted,
thus requiring each such Potential Owner to purchase the Bonds of a
subseries that are the subject of such Submitted Bid;

(5) the Submitted Bid of each Existing Owner specifying a
rate that is equal to the Winning Bid Rate shall be accepted, thus
requiring each such Existing Owner to continue to hold the Bonds of a
subseries that are the subject of such Submitted Bid, but only up to
and including the principal amount of Bonds of a subseries obtained
by multiplying (A) the aggregate principal amount of Outstanding
Bonds of a subseries which are not the subject of Submitted Hold
Orders described in paragraph (1) above or of Submitted Bids
described in paragraphs (3) or (4) above by (B) a fraction the
numerator of which shall be the principal amount of Outstanding
Bonds of a subseries held by such Existing Owner subject to such
Submitted Bid and the denominator of which shall be the aggregate
principal amount of Outstanding Bonds of a subseries subject to such
Submitted Bids made by all such Existing Owners that specified a rate
equal to the Winning Bid Rate, and the remainder, if any, of such
Submitted Bid shall be rejected, thus requiring each such Existing
Owner to sell any excess amount of Bonds of a subseries;

(6) the Submitted Bid of each Potential Owner specifying a
rate that is equal to the Winning Bid Rate shall be accepted, thus
requiring each such Potential Owner to purchase the Bonds of a
subseries that are the subject of such Submitted Bid, but only in an
amount equal to the principal amount of Bonds of a subseries obtained
by multiplying (A) the aggregate principal amount of Outstanding
Bonds of a subseries which are not the subject of Submitted Hold
Orders described in paragraph (1) above or of Submitted Bids
described in paragraphs (iii), (iv) or (v) above by (B) a fraction the
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numerator of which shall be the principal amount of Outstanding
Bonds of a subseries subject to such Submitted Bid and the
denominator of which shall be the sum of the aggregate principal
amount of Outstanding Bonds of a subseries subject to such Submitted
Bids made by all such Potential Owners that specified a rate equal to
the Winning Bid Rate, and the remainder of such Submitted Bid shall
be rejected; and

(7) the Submitted Bid of each Potential Owner specifying
any rate that is higher than the Winning Bid Rate shall be rejected.

(b) In the event there are not Sufficient Clearing Bids for Bonds of

a subseries, subject to the further provisions of subparts (c) and (d) below,
Submitted Orders, for each Bonds of a subseries shall be accepted or
rejected as follows in the following order of priority:
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(1) the Submitted Hold Order of each Existing Owner shall
be accepted, thus requiring each such Existing Owner to continue to
hold the Bonds of a subseries that are the subject of such Submitted
Hold Order;

(2) the Submitted Bid of each Existing Owner specifying any
rate that is not higher than the Maximum Auction Rate with respect to
Bonds of a subseries, shall be accepted, thus requiring each such
Existing Owner to continue to hold the Bonds of a subseries that are
the subject of such Submitted Bid,;

(3) the Submitted Bid of each Potential Owner specifying
any rate that is not higher than the Maximum Auction Rate with
respect to Bonds of a subseries, shall be accepted, thus requiring each
such Potential Owner to purchase the Bonds of a subseries that are the
subject of such Submitted Bid;

(4) the Submitted Sell Orders of each Existing Owner shall
be accepted as Submitted Sell Orders and the Submitted Bids of each
Existing Owner specifying any rate that is higher than the Maximum
Auction Rate with respect to Bonds of a subseries, shall be deemed to
be and shall be accepted as Submitted Sell Orders, in both cases only
up to and including the principal amount of Bonds of a subseries
obtained by multiplying (A) the aggregate principal amount of Bonds
of a subseries subject to Submitted Bids described in paragraph (3) of
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this subpart (b) by (B) a fraction the numerator of which shall be the
principal amount of Outstanding Bonds of a subseries held by such
Existing Owner subject to such Submitted Sell Order or such
Submitted Bid deemed to be a Submitted Sell Order and the
denominator of which shall be the principal amount of Outstanding
Bonds of a subseries subject to all such Submitted Sell Orders and
such Submitted Bids deemed to be Submitted Sell Orders, and the
remainder of each such Submitted Sell Order or Submitted Bid shall
be deemed to be and shall be accepted as a Hold Order and each such
Existing Owner shall be required to continue to hold such excess
amount of Bonds of a subseries; and

(5) the Submitted Bid of each Potential Owner specifying
any rate that is higher than the Maximum Auction Rate with respect to
the Bonds of a subseries shall be rejected.

(c) If, as a result of the procedures described in subpart (a) or (b)
above, any Existing Owner or Potential Owner would be required to
purchase or sell an aggregate principal amount of Bonds of a subseries
which is not an integral multiple of the Authorized Denomination for Bonds
of such subseries on any Auction Date, the Auction Agent shall by lot, in
such manner as it shall determine in its sole discretion, round up or down the
principal amount of Bonds of a subseries to be purchased or sold by any
Existing Owner or Potential Owner on such Auction Date so that the
aggregate principal amount of Bonds of a subseries purchased or sold by
each Existing Owner or Potential Owner on such Auction Date shall be an
integral multiple of the Authorized Denomination for Bonds or such
subseries, even if such allocation results in one or more of such Existing
Owners or Potential Owners not purchasing or selling any Bonds of a
subseries on such Auction Date.

(d) If, as a result of the procedures described in subpart (a) above,
any Potential Owner would be required to purchase a principal amount of
Bonds of a subseries that is less than the Authorized Denomination for
Bonds of such subseries on any Auction Date, the Auction Agent shall by
lot, in such manner as it shall determine in its sole discretion, allocate such
Bonds for purchase among Potential Owners so that the principal amount of
Bonds of a subseries purchased on such Auction Date by any Potential
Owner shall be an integral multiple of the Authorized Denomination for
Bonds of such subseries, even if such allocation results in one or more of
such Potential Owners not purchasing such Bonds on such Auction Date.
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Part 2.5 Notice of Auction Period Rate.

(@ On each Auction Date, the Auction Agent shall notify by
telephone or other telecommunication device or other electronic
communication acceptable to the parties or in writing each Broker-Dealer
that participated in the Auction held on such Auction Date of the following
with respect to Bonds of each subseries for which an Auction was held on
such Auction Date:

(1) the Auction Period Rate determined on such Auction
Date for the succeeding Auction Period;

(2) whether Sufficient Clearing Bids existed for the
determination of the Winning Bid Rate;

(3) if such Broker-Dealer submitted a Bid or a Sell Order on
behalf of an Existing Owner, whether such Bid or Sell Order was
accepted or rejected and the principal amount of Bonds of a subseries,
if any, to be sold by such Existing Owner;

(4) if such Broker-Dealer submitted a Bid on behalf of a
Potential Owner, whether such Bid was accepted or rejected and the
principal amount of Bonds of a subseries, if any, to be purchased by
such Potential Owner;

(5) if the aggregate principal amount of the Bonds of a
subseries to be sold by all Existing Owners on whose behalf such
Broker-Dealer submitted Bids or Sell Orders is different from the
aggregate principal amount of Bonds of a subseries to be purchased
by all Potential Owners on whose behalf such Broker-Dealer
submitted a Bid, the name or names of one or more Broker-Dealers
(and the Agent Member, if any, of each such other Broker Dealer) and
the principal amount of Bonds of a subseries to be (A) purchased from
one or more Existing Owners on whose behalf such other Broker-
Dealers submitted Bids or Sell Orders or (B) sold to one or more
Potential Owners on whose behalf such Broker-Dealer submitted
Bids; and

(6) the immediately succeeding Auction Date.

(b)  On each Auction Date, with respect to Bonds of each subseries
for which an Auction was held on such Auction Date, each Broker-Dealer
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that submitted an Order on behalf of any Existing Owner or Potential Owner
shall: (i) advise each Existing Owner and Potential Owner on whose behalf
such Broker-Dealer submitted an Order as to (A) the Auction Period Rate
determined on such Auction Date, (B) whether any Bid or Sell Order
submitted on behalf of each such Owner was accepted or rejected and (C)
the immediately succeeding Auction Date; (ii) instruct each Potential Owner
on whose behalf such Broker-Dealer submitted a Bid that was accepted, in
whole or in part, to instruct such Existing Owner’s Agent Member to pay to
such Broker-Dealer (or its Agent Member) through the Securities Depository
the amount necessary to purchase the principal amount of such Bonds of a
subseries to be purchased pursuant to such Bid (including, with respect to
such Bonds of a subseries in a daily Auction Period, accrued interest if the
purchase date is not an Interest Payment Date for such Bond) against receipt
of such Bonds of a subseries; and (iii) instruct each Existing Owner on
whose behalf such Broker-Dealer submitted a Sell Order that was accepted
or a Bid that was rejected, in whole or in part, to instruct such Existing
Owner’s Agent Member to deliver to such Broker-Dealer (or its Agent
Member) through the Securities Depository the principal amount of such
Bonds of a subseries to be sold pursuant to such Bid or Sell Order against
payment therefor.

Part 2.6 Index.

(@ The Index on any Auction Date with respect to Bonds of a
subseries in any Auction Period of 35 days or less shall be the One Month
LIBOR Rate on such date. The Index with respect to Bonds of subseries in
any Auction Period greater than 35 days shall be the rate on United States
Treasury Securities having a maturity which most closely approximates the
length of the Auction Period, as last published in The Bond Buyer. If either
rate is unavailable, the Index for the Bonds of a subseries shall be an index
or rate agreed to by all Broker-Dealers and consented to by the City.

“One Month LIBOR Rate” means, as of any date of determination, the
offered rate for deposits in U.S. dollars for a one-month period which appears on
the Telerate Page 3750 at approximately 11:00 a.m., London time, on such date, or
if such date is not a date on which dealings in U.S. dollars are transacted in the
London interbank market, then on the next preceding day on which such dealings
were transacted in such market.
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(b) If for any reason on any Auction Date the Index shall not be
determined as hereinabove provided in this Part, the Index shall be the Index
for the Auction Period ending on such Auction Date.

(c) The determination of the Index as provided herein shall be
conclusive and binding upon the City, the Paying Agent/Registrar, the
Broker-Dealers, the Auction Agent and the Owners of the Bonds of a
subseries.

Part 2.7 Miscellaneous Provisions Regarding Auctions.

(@) Inthis Exhibit 1, each reference to the purchase, sale or holding
of “Bonds” shall refer to beneficial interests in such Bonds, unless the
context clearly requires otherwise.

(b) During an Auction Rate Mode, with respect to the Bonds of a
subseries, the provisions of the Ordinance, including Appendix A, this
Exhibit 1 and the definitions contained in this Exhibit 1, including, without
limitation, the definitions of Maximum Rate, Maximum Auction Rate, All
Hold Rate, Index, Default Rate, Auction Multiple and the Auction Period
Rate, may be modified or amended, with the consent of the Credit Facility
Provider for the Bonds of such subseries, pursuant to the Ordinance by
obtaining, when required by the Ordinance, the consent of the owners of all
Outstanding Bonds of such subseries as follows; provided, however, that no
such modification or amendment that adversely affect the rights, duties or
obligations of the Auction Agent shall be made without the consent of the
Auction Agent. If on the first Auction Date occurring at least 20 days after
the date on which the Paying Agent/Registrar mailed notice of such
proposed modification or amendment to the registered owners of the
Outstanding Bonds of a subseries as required by the Ordinance, (i) the
Auction Period Rate which is determined on such date is the Winning Bid
Rate and (ii) there is delivered to the City and the Paying Agent/Registrar a
Favorable Opinion of Bond Counsel, the proposed modification or
amendment shall be deemed to have been consented to by the owners of all
affected Outstanding Bonds of such subseries.

(c) If the Securities Depository notifies the City that it is unwilling
or unable to continue as Owner of the Bonds of a subseries or if at any time
the Securities Depository shall no longer be registered or in good standing
under the Securities Exchange Act of 1934, as amended, or other applicable
statute or regulation and a successor to the Securities Depository is not
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appointed by the City within 90 days after the City receives notice or
becomes aware of such condition, as the case may be, the City shall execute
and the Paying Agent/Registrar shall authenticate and deliver certificates
representing the Bonds of such subseries. Such Bonds shall be authorized in
such names and authorized denominations as the Securities Depository,
pursuant to instructions from the Agent Members or otherwise, shall instruct
the City and the Paying Agent/Registrar.

(d) During an Auction Rate Mode, so long as the ownership of the
Bonds of a subseries is maintained in book-entry form by the Securities
Depository, an Existing Owner or a beneficial owner may sell, transfer or
otherwise dispose of a Bond only pursuant to a Bid or Sell Order in
accordance with the Auction Procedures or to or through a Broker-Dealer,
provided that (i) in the case of all transfers other than pursuant to Auctions
such Existing Owner or its Broker-Dealer or its Agent Member advises the
Auction Agent of such transfer and (ii) a sale, transfer or other disposition of
Bonds of a subseries from a customer of a Broker-Dealer who is listed on
the records of that Broker-Dealer as the holder of such Bonds to that Broker-
Dealer or another customer of that Broker-Dealer shall not be deemed to be
a sale, transfer or other disposition for purposes of this paragraph if such
Broker-Dealer remains the Existing Owner of Bonds of a subseries so sold,
transferred or disposed of immediately after such sale, transfer or
disposition.

Part 2.8 Changes in Auction Period or Auction Date.

(@ Changes in Auction Period.

(1) During any Auction Rate Mode, the City may from time
to time on any Interest Payment Date, change the length of the
Auction Period with respect to all of the Bonds of any subseries
among daily, seven-days, 28-days, 35-days, three months, six months
and a Special Auction Period in order to accommodate economic and
financial factors that may affect or be relevant to the length of the
Auction Period and the interest rate borne by Bonds of such subseries.
The City shall initiate the change in the length of the Auction Period
by giving written notice to the Credit facility Provider, the Auction
Agent, the Broker-Dealers and the Securities Depository that the
Auction Period shall change if the conditions described herein are
satisfied and the proposed effective date of the change, at least 10
Business Days prior to the Auction Date for such Auction Period;

80236907.3 27 Exhibit 1



80236907.3

provided, however, that in the case of a change from a Special
Auction Period of 92 or more days, the date of such change shall be
the Interest Payment Date immediately following the last day of such
Special Auction Period.

(2)  Any such changed Auction Period shall be for a period of
one day, seven-days, 28-days, 35-days, three months, six months or a
Special Auction Period and shall be for all of the Bonds of a subseries
in an Auction Rate Mode.

(3) The change in the length of the Auction Period for Bonds
of any subseries shall not be allowed unless Sufficient Clearing Bids
existed at both the Auction before the date on which the notice of the
proposed change was given as provided in this subpart (a) and the
Auction immediately preceding the proposed change.

(4) The change in length of the Auction Period for Bonds of
any subseries shall take effect only if (A) the Paying Agent/Registrar
and the Auction Agent receive, by 11:00 a.m. on the Business Day
before the Auction Date for the first such Auction Period, a certificate
from the City consenting to the change in the length of the Auction
Period specified in such certificate and (B) Sufficient Clearing Bids
exist at the Auction on the Auction Date for such first Auction Period.
For purposes of the Auction for such first Auction Period only, each
Existing Owner shall be deemed to have submitted Sell Orders with
respect to all of its Bonds of a subseries for which there is to be a
change in the length of the Auction Period except to the extent such
Existing Owner submits an Order with respect to such Bonds. If the
condition referred to in (A) above is not met, the Auction Rate for the
next Auction Period shall be determined pursuant to the Auction
Procedures and the Auction Period shall be the Auction Period
determined without reference to the proposed change. If the condition
referred to in (A) is met but the condition referred to in (B) above is
not met, the Auction Rate for the next Auction Period shall be the
Maximum Auction Rate and the Auction Period shall be a seven-day
Auction Period.

(5) On the conversion date for Bonds of a subseries from one
Auction Period to another, any Bonds of such subseries which are not
the subject of a specific Hold Order or Bid shall be deemed to be
subject to a Sell Order.
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(b) Changes in Auction Date. During any Auction Rate Mode, the
Auction Agent, with the written consent of the City, may specify an earlier
Auction Date for Bonds of any subseries (but in no event more than five
Business Days earlier) than the Auction Date that would otherwise be
determined in accordance with the definition of “Auction Date” in order to
conform with then current market practice with respect to similar securities
or to accommodate economic and financial factors that may affect or be
relevant to the day of the week constituting an Auction Date and the interest
rate borne on such Bonds. The Auction Agent shall provide notice of its
determination to specify an earlier Auction Date for an Auction Period by
means of a written notice delivered at least 45 days prior to the proposed
changed Auction Date to the Paying Agent/Registrar, the City, the Credit
Facility Provider, the Broker-Dealers and the Securities Depository.

ARTICLE I

AUCTION AGENT

Part 3.1 Auction Agent.

(@ The Auction Agent shall be appointed by the Paying
Agent/Registrar at the written direction of the City, to perform the functions
specified herein. The Auction Agent shall designate its Principal Office and
signify its acceptance of the duties and obligations imposed upon it
hereunder by an Auction Agreement delivered to the City, the Paying
Agent/Registrar and each Broker-Dealer which shall set forth such
procedural and other matters relating to the implementation of the Auction
Procedures as shall be satisfactory to the City and the Paying
Agent/Registrar.

(b) Subject to any applicable governmental restrictions, the
Auction Agent may be or become the owner of or trade in Bonds with the
same rights as if such entity were not the Auction Agent.

Part 3.2  Qualifications of Auction Agent; Resignation; Removal.
The Auction Agent shall be (a) a bank or trust company organized under the laws
of the United States or any state or territory thereof having a combined capital
stock, surplus and undivided profits of at least $30,000,000, or (b) a member of
National Association of Securities Dealers having a capitalization of at least
$30,000,000 and, in either case, authorized by law to perform all the duties
imposed upon it by the Ordinance and a member of or a participant in, the
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Securities Depository. The Auction Agent may at any time resign and be
discharged of the duties and obligations created by the Ordinance by giving at least
ninety (90) days notice to the City, the Credit Facility Provider, each Broker-
Dealer and the Paying Agent/Registrar. The Auction Agent may be removed at any
time by the City by written notice, delivered to the Auction Agent, the City, the
Credit Facility Provider, each Broker-Dealer and the Paying Agent/Registrar. Upon
any such resignation or removal, the Paying Agent/Registrar shall appoint a
successor Auction Agent meeting the requirements of this Part. In the event of the
resignation or removal of the Auction Agent, the Auction Agent shall pay over,
assign and deliver any moneys and Bonds held by it in such capacity to its
successor. The Auction Agent shall continue to perform its duties hereunder until
its successor has been appointed by the Paying Agent/Registrar. In the event that
the Auction Agent has not been compensated for its services, the Auction Agent
may resign by giving thirty (30) days notice to the City and the Paying
Agent/Registrar even if a successor Auction Agent has not been appointed.
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