RESOLUTION APPROVING ISSUANCE OF TRIANGLE EXPRESSWAY SYSTEM
SENIOR LIEN TURNPIKE REVENUE REFUNDING BONDS, SERIES 2017

WHEREAS, the North Carolina Turnpike Authority (tHAuthority” ) is duly organized
and existing under the laws of the State of Nordrolina (the“State”) within the State
Department of Transportation, and is authorizedeundrticle 6H (Public Toll Roads and
Bridges) of Chapter 136, as amended (thet” ), of the North Carolina General Statutes (the
“NCGS”) and The State and Local Government Revenue BahdAkticle 5 of Chapter 159, as
amended, of the NCGS (tlRevenue Bond Ac), to issue revenue bonds for the purpose of
financing and refinancing the cost of acquiringnstoucting and equipping “turnpike projects,”
as defined in the Act;

WHEREAS, the Secretary of Transportation of the State ‘(Bexretary”), pursuant to
Section 143B-10 and 143B-348 of the NCGS, has dédeigto the Board of the Authority certain
powers including the power to fix, revise, charged collect tolls and fees for the use of
turnpike projects and the power to issue bondtesof the Authority to finance such projects;

WHEREAS, pursuant to the Act and the Revenue Bond Act,Athority and Wells
Fargo Bank, N.A., as Trustee (thErustee”), have heretofore entered into the Trust Agreement
dated as of June 1, 2009, as supplemented bytaStipplemental Trust Agreement between the
Authority and the Trustee dated as of July 1, 2@B8“Original Trust Agreement}, providing
for, among other things, the issuance by the Authas Triangle Expressway System Senior
Lien Turnpike Revenue Bonds, Series 2009A (tBeries 2009A Bondg” and its Triangle
Expressway System Senior Lien Turnpike Revenue BoBéries 2009B (th&eries 2009B
Bonds$ and, with the Series 2009A Bonds, tt&eries 2009 Bondg’ to provide funds, together
with other available funds, to (a) pay costs ofdlaacquisition, design, construction and
equipping of the Triangle Expressway System, (byjle funds to pay certain interest on
certain Series 2009 Bonds, (c) pay the premiunafbond insurance policy for the Series 2009
Bonds, (d) fund a reserve fund for the Series 2B0fds, and (e) pay the costs incurred in
connection with the issuance of the Series 20091Bon

WHEREAS, based in part on information provided by PFM Ririal Advisors, LLC, as
financial advisor to the Authority, there is thespibility of obtaining significant savings in the
debt service to be paid with respect to the S&EZ@39A Bonds by refunding certain of such
bonds;

WHEREAS, the Authority has determined to issue not to edc£260,000,000 in initial
aggregate principal amount of its Triangle Express®ystem Senior Lien Turnpike Revenue
Refunding Bonds, Series 2017 (th8eries 2017 Bondg’ pursuant to the Original Trust
Agreement and a Second Supplemental Trust Agreebeween the Authority and the Trustee
dated as of April 1, 2017 (tH&econd Supplemental Trust Agreemeatid, together with the
Original Trust Agreement, thérrust Agreement), and a Bond Order to be adopted by the
Authority (the “Bond Order”), to provide funds, together with other availatilends, to
(a) refund certain Series 2009A Bonds, (b) paysosturred in connection with the issuance of
the Series 2017 Bonds, and (c) if determined todse effective and suitable for the needs of the
Authority, pay for a surety bond in lieu for fundim reserve for the Series 2017 Bonds which
surety may also replace the current reserve fasrgdlart of the Series 2009 Bonds and/or paying



the cost of a bond insurance policy to insure payroéthe principal and interest on the Series
2017 Bonds;

WHEREAS, the Series 2017 Bonds will be secured by andlgayeom toll and other
receipts of the Triangle Expressway SystéReeipts”) or certain other monies made available
therefor under the Trust Agreement, and neitherfdith and credit nor the taxing power of the
State or any political subdivision or agency thére@wluding the Authority, will be pledged to
the payment of the principal of and interest onSkeies 2017 Bonds;

WHEREAS, in addition to the Series 2009A Bonds not beiefumded, after the
issuance of the Series 2017 Bonds there will bstandling the Authority’s Triangle Expressway
System Senior Lien Turnpike Revenue Bonds, SeM@9R and a borrowing from the United
States Department of Transportation under the Ppratation Infrastructure Finance and
Innovation Act of 1998, as amended (in the aggesgae“Other Outstanding Revenue Debt”
which are either also secured by a pledge of Rex@ipparity with the Series 2017 Bonds or
may, in certain events, be so secured; and thet Bgieement provides for the issuance or
incurrence from time to time, under the conditiolmgjtations and restrictions therein set forth,
of additional bonds and parity debt secured byedge of Receipts in parity with the Series 2017
Bonds and the Other Outstanding Revenue Debt;

WHEREAS, it is proposed that the Series 2017 Bonds willddd shrough a negotiated
sale to a group of underwriters managed by Bankmeérica Merrill Lynch, as senior manager,
and Citigroup Global Markets, J.P. Morgan Secusgjtiand Wells Fargo Securities, as co-
managers (théUnderwriters”), pursuant to a Bond Purchase Agreement amongNtréh
Carolina Local Government Commission (th&C” ), the Authority and the Underwriters (the
“Bond Purchase Agreement”

WHEREAS, it is possible that the Underwriters will recommeiaahd the Authority’s
financial advisor will concur, that obtaining bomsurance for all or a part of the Series 2017
Bonds and/or obtaining a surety bond in lieu of filneded debt service reserve fund (with the
amounts now therein used to refund Series 2009AIBamnd thus decrease the principal amount
of the Series 2017 Bonds) will be cost effective &me Authority should be prepared for either
or both possibilities;

WHEREAS, the refunding will require the Authority to entato an Escrow Agreement
dated as of April 1, 2017 (tH&scrow Agreement), with Wells Fargo Bank, N.A., as Escrow
Agent, to provide the deposit and investment oftpeals of the Series 2017 Bonds and certain
other amounts to be held and invested in U. S.shrgasecurities to be used to pay principal and
interest on the refunded Series 2009A Bonds throlgin redemption on January 1, 2019;

WHEREAS, a Preliminary Official Statement (tH®reliminary Official Statement),
relating to the Series 2017 Bonds and an Officiate3nent with respect to the Series 2017
Bonds, containing pricing and other informatione(tkinal Official Statement’), will be used
and distributed by the Underwriters in connectiathwhe offering and sale of the Series 2017
Bonds;



WHEREAS, the Revenue Bond Act requires that revenue boheletnder, including
the Series 2017 Bonds, be approved by the LGC,;

WHEREAS, application has been made to the LGC for approf/éhe issuance of the
Series 2017 Bonds and findings of the Board wipeet thereto and a list of consultants and
other parties involved in the issuance of the Se2i@l7 Bonds are required to be forwarded to
the LGC for its consideration, all in accordancé&wthe Revenue Bond Act;

WHEREAS, the forms of the following documents have beersented to the Board:

(@) A draft of the Bond Order of the Authority witbspect to the Series 2017 Bonds
required pursuant to the Revenue Bond Act;

(b) A draft of the Second Supplemental Trust Agreein
(©) A draft of the Escrow Agreement;

(d) A draft of the Preliminary Official Statememicluding updated traffic and
revenue information with respect to the Triargikpressway System; and

(e) A draft of the Bond Purchase Agreement; and

WHEREAS, the Finance Committee of the Authority has reviewresl information and
materials presented with respect to issuance oS#rees 2017 Bonds and recommended to the
Board the adoption of this resolution;

NOW THEREFORE, THE BOARD OF THE NORTH CAROLINA TURNPIKE
AUTHORITY HEREBY RESOLVES:

1. In connection with the application to the LGk Board of the Authority hereby
makes the following findings:

(@) The refunding of the Series 2009A Bonds fog teduction of debt service with
respect to financings for the Triangle Expresswasst&n and therefore for the overall
betterment of the Triangle Expressway System (tegyethe“Project” ) is both necessary and
expedient.

(b) The Project is feasible.

(c) The amount of debt to be incurred in conmectvith the Project and the fees to be
paid in connection therewith are sufficient but ertessive for the purpose intended.

(d) The Authority has not defaulted on any ddiigation.

(e) The Authority follows the debt managementglines of the LGC.



(N The anticipated toll revenues, based on bttiic and revenue studies and the actual
history of the Triangle Expressway System, willdodficient to service the proposed Series 2017
Bonds payable therefrom.

(9) The proposed Series 2017 Bonds may be isstueshsonable rates of interest.
2. The Authority hereby designates, and requdssLGC approve, to the extent

necessary, the following parties working in thddedng capacities in connection with the Sereis
2017 Bonds:

Underwriters:
Senior Manager Bank of America Merrill Lynch
Co-Managers Citigroup Global Markets, J.P. Morgan Securities
and Wells Fargo Securities
Financial Advisor PFM Financial Advisors, LLC
Professional Engineers HNTB
Traffic and Revenue Consultants CDM Smith
Trustee and Escrow Agent Wells Fargo Bank, N.A.
Underwriters’ Counsel McGuireWoods LLP
Bond Counsel Hunton & Williams LLP
Authority Counsel Ebony Pittman, Esq, of Attornegr@ral’s Office

3. The Board hereby adopts the Bond Order and

(a) approves issuance of the Series 2017 Bondd)tcefund certain Series 2009A
Bonds, (2) pay costs incurred in connection with issuance of the Series 2017 Bonds, and (3)
if determined to be cost effective and suitable tfug needs of the Authority, pay for a surety
bond in lieu for funding a reserve for the Seri®@& 2 Bonds which surety may also replace the
current reserve for all or part of the Series 28@$ds and/or paying the premium for a bond
insurance policy for the Series 2017 Bonds;

(b) approves execution and delivery of the Sec®uoblemental Trust Agreement;
(c) approves the sale of the Series 2017 Bontsettynderwriters,

(d) approves execution and delivery by the Chamrrar other officers or employees of
the Authority of the Bond Purchase Agreement;



(e) approves execution and delivery by the Charror other officers or employees of
the Authority of the Escrow Agreement;

() approves use of the Preliminary Official $faent and the Final Official Statement
by the Underwriters for the marketing of the Sefi®47 Bonds;

(g) approves the refunding of the Series 2009Ad30 specified in the Escrow
Agreement and directs the Trustee to call sucheSe2D009A Bonds now outstanding to be
redeemed on their earliest date for optional redemp- January 1, 2019; and

(h) approves all other actions necessary forisheance of the Series 2017 Bonds and
the continued financing of the Triangle Expressv&®sptem; provided the specific terms and
conditions for such actions and the documentati@mneiof must be within the limits stated in
paragraph 5 hereof and as otherwise approved b@§haéman or other officers or employees of
the Authority as hereinafter provided.

4. The Second Supplemental Trust Agreement, therols Agreement, the
Preliminary Official Statement, the Final Offici8tatement and the Bond Purchase Agreement
(together the “Bond Documents”) shall be substéptia the forms presented hereto which are
hereby approved and the Chairman and other offi@edsemployees of the Authority are each
hereby authorized and directed to execute andeatedech Bond Documents, together with such
changes, modifications and deletions, includingvigions reflecting obtaining bond insurance
for all or a portion of the Series 2017 Bonds abthming a surety bond, as they may, with the
advice of counsel, deem necessary and appropsiatl; execution and delivery to be conclusive
evidence of the authorization and approval of simtuments by the Authority. The Series 2017
Bonds shall be issued as current interest bondsibstantially the form set forth in the Second
Supplemental Trust Agreement with the determinatibmaturities, terms and other matters as
may be made by the Chairman and other officersemmployees of the Authority authorized to
execute and deliver them; provided the specifiensemust be within the limits stated in
paragraph 5 hereof.

5. Notwithstanding anything herein to the contraing following limits are imposed
on the issuance of the Series 2017 Bonds and delai&ters and the authorizations and
directions herein provided are conditioned upon tdrens of such factors being within these
limits:

(a) Final maturity date of Series 2017 Bonds - 1/1/2039
(b) Maximum aggregate principal amount of Seri@s72Bonds - $260,000,000
(c) Maximum interest rate for Series 2017 Bonds - 6.0 %
(d) Maximum percentage of aggregate discouhtriderwriters - 0.55%
(e) Minimum net present value savings - 5.0%



6. The Chairman and other officers and employddleo Authority are authorized
and directed to take such action and to executalalnker any documents, certificates, letters of
credit, undertakings, agreements or other instrasnas they, with the advice of counsel, may
deem necessary and appropriate to effect the thmsa contemplated by the documents
described in this resolution and to accomplishigseance of the Series 2017 Bonds under the
Act and the Revenue Bond Act.

7. The Board hereby reaffirms and ratifies albpresolutions and actions taken in
connection with the issuance of the Series 2017dBaand the financing of the Triangle
Expressway System.

8. The Board hereby confirms that, pursuant itdl Rate Policy adopted on
September 17, 2008, and resolutions adopted wsihec to the Triangle Expressway System on
December 20, 2012, June 20, 2013, and August 4,2B0& Schedules of Toll Rate Adjustments
provided by CDM Smith in its letters dated June2613, and March 31, 2016, are currently
being used for percentage rate increases for thedle Expressway System.

9. The Authority hereby designates and estaddithe Authority’s tax covenants in
the Trust Agreement and the certifications and nawés in the Non-Arbitrage and Tax
Certificate delivered upon issuance of the Seri@$72Bonds as its written procedures to
(a) ensure that all nonqualified bonds, if anythef Series 2017 Bonds are remediated according
to the requirements under the Internal Revenue ©b6d886, as amended (théode” ), and the
applicable Treasury Regulations and (b) monitorrdguirements of Sections 103 to 150 of the
Code with respect to the Series 2017 Bonds. Théadkity's Director of Finance and Budget is
hereby designated as the officer charged to udedasupervise compliance checks under such
written procedures, as they may be supplementex firae to time.

10. The Director of Finance and Budget is hemdsignated as the officer charged to
undertake or supervise regular review for compkaneith the continuing disclosure
requirements agreed to by the Authority under thestTAgreement with respect to the Series
2017 Bonds, as they may be supplemented from tniene.

11. The Board hereby requests the LGC to apptiowassuance of the Series 2017
Bonda and any other action requiring its approvaldnnection therewith.

12. This resolution shall take effect immediatghpn its passage.

Adopted March 3, 2017.



