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• any actions taken by the City Council, in connection with
the Settlement Transaction, by resolution, in lieu of
ordinance, are folly valid, binding and enforceable
against the City, notwithstanding that such actions were
taken by resolution instead of by ordinance (subject, in
each case, to bankruptcy and other customary
exceptions).

The Wagering Tax Property constitute "special revenues" as
defmed in Bankruptcy Code §902(2) with respect to any case
under Chapter 9 of the Bankruptcy Code in which the City or a
Service Corporation is the debtor (subject to assumptions,
qualifications, and limitations as are customary for bankruptcy
opinions).

Consummation of the Settlement Transaction (including any
amendments of the Service Contracts in connection therewith)
will not result in (i) the 2006 Funding Trust being treated as
other than a grantor trust under Subpart E, Part I of Subchapter J
of the Internal Revenue Code of 1986, as amended, (ii) the
Service Charges and Regular Scheduled Payments failing to
constitute payments in respect of indebtedness for U.S. federal
income tax purposes, or (iii) otherwise any modifications,
adverse to the City, the Service Corporations, the holders of the
2006 Pension Funding Securities or the Counterparties, to the
conclusions reached in the tax opinions given in connection with
the outstanding transactions.

Relying upon certifications of the City Clerk, the City Charter
and any amendments thereto were duly approved by a majority
of the City electors voting thereon and the City Charter and any
such amendments have not been rescinded in whole or in part as
of the Closing Date (subject to bankruptcy and other customary
exceptions).

Capitalized terms used but not otherwise defined in this Exhibit A shall have the meanings
ascribed to them in them in the Collateral Agreement.
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