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RESOLUTION NO. 88-3227

A RESOLUTION CREATING AND ESTABLISHING AN
ISSUE OF AIRPORT REVENUE BONDS OF THE

. MEMPHIS—~SHELBY COUNTY AIRPQRT AUTHORITY;"
PROVIDING FOR THE. PAYMENT OF AND SECURITY FOR
SUCH BONDS; PRESCRIBING THE LIMITATIONS ON
AND CONDITIONS OF THE ISSUANCE OF SUCH BONDS;
MAKING OTHER COVENANTS: AND AGREEMENTS IN ,
CONNECTION WITH THE FOREGOING; AND AMENDING
RESOLUTION NO. 73-0530 OF THE AUTHORITY
ADOPTED- JUNE 15, 1973

. WHEREAS, the Memphis-Shelby: County Airport
Authority (hereinafter defined and referred to ‘as the
"Authority"), a body corporate and politic and metropolitan
airport authority created pursuant to the provisions of the
Metropolitan Airport Authority Act (Tenn. Code Anno.
§42-4-101 et seqg.) (the "Act"), is vested with the power to
issue its bonds in order to accompllsh any of the purposes
authorlzed by said Act; and

; WHEREAS, the Board of Commissioners (hereinafter
defined and referred to as the "Board") of the Authority by
Resolution No.73-0530 (adopted June 15, 1973) entitled: "A
RESOLUTION AUTHORIZING THE ISSUANCE OF GENERAL REVENUE BONDS
‘OF THE MEMPHIS-SHELBY COUNTY AIRPORT AUTHORITY; PRESCRIBING
THE LIMITATIONS ON AND THE CONDITIONS OF ISSUANCE AND THE
'FORM OF SUCH BONDS; PROVIDING FOR THE DETAILS OF SUCH BONDS;
COVENANTING AS TO THE REVENUES, INCOME AND CHARGES OF SAID
AUTHORITY AND THE USE AND APPLICATION OF SUCH REVENUES,
INCOME AND CHARGES; PLEDGING SUCH REVENUES, INCOME AND
CHARGES TO THE PAYMENT OF THE PRINCIPAL OF AND INTEREST ON
SUCH BONDS AND LIMITING SUCH PAYMENT SOLELY TO SUCH REVE-
NUES, INCOME AND CHARGES; AND MAKING OTHER COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE FOREGOING" (hereinafter
defined and referred to as the "General Revenue Bond Resolu-
tion") has created and established an issue of Memphis-
Shelby County Airport Authority General Revenue Bonds (as
hereinafter defined) payable solely from and secured solely
by the revenues derived by the Authority from its ownership
and operation of the Airport (as hereinafter defined); and

WHEREAS, the General Revenue Bond Resolution
authorizes the issuance by the Authority of the Memphis-
Shelby County Airport Authority General Revenue Bonds in one
or more series pursuant to a series resolution or
resolutions adopted under the General Revenue Bond
Resolution, and the Authority has heretofore issued an



aggregate of $97,800,000 of such Memphis-Shelby County
Airport Authority General Revenue Bonds pursuant to- the
General Revenue Bond Resolution and series resolutions
adopted thereunder, of which General Revenue Bonds are
outstanding as of the date hereof in the prlnCLpal amount of
$87, 060 000, and

WHEREAS, the outstanding General Revenue Bonds are
the only obligations. of the Authority outstanding as of the
date of the adoption of this Resolution issued under and
pursuant to the General  Revenue Bond Resolution and payable
from the Revenues (as herelnafter defined) of the Authority;
and

WHEREAS, the Authority is obligated to reimburse
the City of Memphis, Tennessee for the payment of principal
and interest on certain bonds of such City issued on behalf
of the Authority, such reimbursement to be made from the
Revenues of the Authority; and -

WHEREAS, the Board has determined that it is
advisable and in the best interest of the Authority to amend
the General Revenue Bond Resolution to provide that the
Authority's reimbursement of principal and interest on bonds
issued by other governmental bodies, including the
obligations of the City of Memphis hereinabove referred to,
shall be made from the Revenues after payment of Costs of
Operation and Maintenance (as hereinafter defined) and after
payment of debt service on the Bonds; and

WHEREAS, the Board has determined that in order to
allow additional flexibility in the financing of future
additions, improvements and expansion to the Airport it is
advisable and in the best interest of the Authority to issue
in the future its Airport Revenue Bonds (hereinafter defined
and referred to as the "Bonds") pursuant to this Resolution
to accomplish any of the purposes authorized by the Act, the
Bonds to be a charge upon and payable from the Revenues (as
hereinafter defined) of the Authority derived from the
ownership and operation of the Airport, subject only to the
superior rights for the payment thereof of the holders of
the outstanding General Revenue Bonds and to the payment of
said bonds and to the payment of Costs of Operation and
Maintenance (as hereinafter defined) of the Authority all as
permitted by paragraph M of Section 16 of the General
Revenue Bond Resolution; now therefore,

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE MEMPHIS-
SHELBY COUNTY AIRPORT AUTHORITY:



ARTICLE I
DEFINITiONS AND COMPUTATIONS

" SECTION 1.1. Definitions Generally. Unless the
context shall clearly indicate some other meaning or may
otherwise require, the following terms shall for all
purposes of this Resolution and for all purposes of any
- resolution or other instrument amendatory hereof or . -
supplemental hereto and of any opinion or certificate or
instrument or other document mentioned herein or therein,
have the meanings herein specified, with the following
definitions to be equally appllcable to both the 51ngu1ar
and plural form of such term and visa versa: :

MAct" shall mean the Metropolitan Airport:
Authority Act (Tenn. Code Anno. § 42-4-101) as the same may
be amended from t1me to time. :

"Additional Bonds" shall mean any Bond issued
pursuant to Section 2.2 hereof and subsequent to the
issuance ¢of the first Series of Bonds hereunder.

"Airport"™ shall mean each and every airport,
heliport or other aviation facilities and all related
facilities from time to time owned or operated by the
Authority. Without limiting the generality of the
foregoing, the term "Airport" shall include each of the
following existing airports now owned or operated by the
Authority: the airport now known as the "Memphis
International Airport", the airport now known as the
"General DeWitt Spain Downtown Airport” and the airport now
known as the "Charles W. Baker Airport"”. Also without
limiting the generality of the foregoing, the term "Airport”
shall include (i) any and all of the following pertaining to
the Memphis International Airport and any other airport
included within the first sentence of this definition:

- lands or water areas, rights or interests in land,
rights-of-way, approaches and contract rights; navigation
‘and landing aids and other air navigation facilities;
facilities for storage of air and space craft; passenger and
cargo terminal buildings, hangars, control towers and
administration, office and other buildings and facilities;
runways, taxiways, pads, aprons and other paved areas;
access roads; garages, parking lots and other parking
structures; furnishings, equipment and apparatus; and other
structures, facilities and improvements necessary and
convenient to the development and maintenance of airports
and heliports and for the promotion and accommodation of air
and space travel, commerce and navigation; and all other
property (real, personal, mixed or otherwise); now or
hereafter constructed or acquired, of or belonging or
pertaining to said airports; (ii) each and every and all and
singular, the properties and facilities constructed or



;acquiredifrom'the'proéeeds'ofkthefBonds, General Revenue
" Bonds or from the proceeds..of any other bonds, notes or :
. other evidences.  of indebtedness payable, or the payment of ,

" the principal or interest or both of which are reimbursable,

from the Revenues of the Airport including, without limiting
the generality of the foregoing, properties and facilities
constructed or acquired from the proceeds of bonds, notes or
other evidences of indebtedness . 1ssued by the City of
Memphis or the County of Shelby or other municipality, for
the payment of the principal of or interest on which
reimbursement is required to be made to the issuer thereof
from the Revenues; and (iii) all other additions, expansions
and improvements of or belonging or pertaining to the
Memphis International Airport or any airport included here-
under by reason of the provisions of the first sentence of
this definition, hereafter -acquired or constructed and :
howsoever financed. The term "Airport" shall not, however,
include: (A) properties sold, leased or otherwise disposed
of or transferred pursuant to the provisions of paragraph N
“of Section 16 of the General Revenue Bond Resolution or
Section 5.16 of this Resolution; or (B) properties subject
to a Special Facility Lease defined in Section 27 of the
General Revenue Bond Resolutlon or Section 5.16 hereof,
except to the ‘extent provided in said Section 27 or Section.
10.1 hereof.

"Airport Improvement Bond Fund" means the Fund of
that name established as described in Section 4.2 hereof.

""Amortized Value”, when used with respect to a
security purchased at par shall mean the purchase price of
such security and when used with respect to a security
purchased at a premium above or discount below par, shall
mean as of any subsequent date of valuation, the value
obtained by dividing the total premium or discount by the
.number of interest payment dates remaining to maturity on
any such  security after such purchase and by multiplying the
amount as calculated by the number of Interest Payment Dates
having passed since the date of purchase and (i) in. the case
.of a security purchased at a premium above par, by deducting
the product thus obtained from the purchase price, and (ii)
in the case of a security purchased at a discount below par,
by adding the product thus obtained to the purchase price.

"Authority" shall mean the Memphis-Shelby County
Airport Authority, a body politic and corporate and
Metropolitan Airport Authority created pursuant to the
provisions of the Act and its successor or successors.

"Board" shall mean the Board of Commissioners of
the Authority and its successor or successors.



-"Bond“ or "Bonds“ shall mean any Bond, some of the
Bonds -or all of the Bonds at. any time Outstanding under and ‘
‘pursuant to this Resolution, and shall include the Bond- =,
issued pursuant to Section 2.1 and. 2.2 hereof but shall not-
include any Special Fac111ty Bonds ‘defined in Sectlon 10.1
hereof. : v

"Bondholder" or "holder. of a Bond" shall mean the
registered owner or his duly authorized attorney- in-fact,
representative or assigns, of any Bond as shown on the books
of registry of the Registrar maintained pursuant to this
Resolution, and shall include any beneficial owner of a Bond
and his nominee.

' "Business Day" shall mean, with respect to all
- Bonds, a day on which the Trustee is open .for the. purpose of
conducting commercial banking business, and, with respect to
any particular Series. of Bonds, such day as is designated in
-the Supplemental Resolutlon authorlzlng issuance thereof.

"Construction Fund" shall mean one of the separate
Funds of that name created and established pursuant to
Section 3.1 hereof.

; “"Costs of Construction" shall have the meaning set
forth. in Section 3.1 hereof. ,

: "Costs of Operation and Maintenance" shall mean

the reasonable and necessary current expenses of the .
Authority paid or accrued in operating, maintaining and
repairing the Airport. Without limiting.the generality of
the foregoing, the term "Costs of Operatlon and Maintenance"
shall include the following items:

(i) costs of collecting the Revenues and from
making any refunds therefrom lawfully due others;

(ii) engineering, financial management, audit
reports, legal and other overhead expenses directly
related to the administration, operation, maintenance,

" and repair of the Airport;

(iii) costs of salaries, wages and other compensa-
tion of officers and employees and payments to pension,
retirement, health and hospitalization funds and other
insurance, including self-insurance for the foregoing;



‘ (1v) costs of routine repalrs, replacements,
‘renewals and alterations occurrlng in the usual course
of bu51ness-

(v) taxes, assessments and other governmental
charges, or payments in lieu thereof, imposed on the
Airport or any part thereof or on the operation thereof
or on the income therefrom or on any privilege in
connection with the ownership or operation of the

. Airport or otherwise imposed on the Airport or the
operation thereof or income therefrom;

(vi) costs of utility services:

(vii) the costs and expenses of general administra-
tive overhead of the Authorlty allocable to the
Airport;

(viii) costs of material and supplies used in the
ordinary course of business, including ordinary and
current rentals of equipment or other property;

(ix) contractual services and professional
services, including but not limited to, legal services,
accounting services and service of financial
consultants and airport consultants;

(x) costs of fidelity bonds, or a properly
allocable share of the premium of any blanket bond,
pertaining to the Airport or the Revenues or any other
moneys held hereunder or required hereby to be held or
deposited hereunder;

(xi) costs of carrying out the provisions of the
General Revenue Bond Resolution and this Resolution,
including trustee's and paying agents' fees and
expenses; fees for remarketing Bonds and Support
Facilities:; costs of insurance required thereby, or a
properly allocable share of any premium of any blanket
policy pertaining to the Airport or the Revenues: and
costs of recording, mailing and publication; and

(xii) all other costs and expenses of operating,
maintaining and repairing the Airport arising in the
routine and normal course of business:

PROVIDED, HOWEVER, that (A) for the purpose of the defini-
tion of the term "Net Revenues" as used in the General
Revenue Bond Resolution and this Resolution, the term "Costs
of Operation and Maintenance®™ shall not include: (1) any
allowance for depreciation or any amounts for capital



replacements or reserves therefOr, (2) costs of extenSLOns,
enlargements, betterments: and: improvements or reserves :
herefor, (3) reserves for operatlon, maintenance, renewals
and repairs occurring in the normal course of business; (4)
 payment (including redemption) of General Revenue Bonds or
Bonds or other evidences of indebtedness or interest and
premium thereof or reserves therefor; and (B) for all.
purposes of the General Revenue Bond Resolution and this
Resolution, the term "Costs of Operation and Maintenance"
shall not include any operation and maintenance costs and
expenses pertaining to (1) Special Facilities (defined in
Section 27 of the General Revenue Bond Resolution or Article
X of this Resolution) or expenses incurred by any lessee
under a Special Facility Lease (defined in said Section 27
of the General Revenue .Bond Resolution or Article X of this
Resolution) or (2) lands and properties leased for indus-
trial, governmental or other non-aviation purposes.

"Debt SerV1ce Reserve Account Requirement"” shall
mean with respect to each Series of Bonds that amount
prescrlbed in the Supplemental Resolution authorlzlng the
issuance of such Series of Bonds.

"Debt Service Requirement“‘shall mean with respect
to all the Bonds or a Series of the Bonds or any particular
amount of such Bonds, as the case may be, the total as of
.any particular date of computation and for any particular .
period or year, of the amounts required pursuant to the
provisions of Section 4.2 hereof to be credited during such -
period or year to the Airport Improvement Bond Fund (i) to
provide for the payment of interest on such Bonds, except to
the extent that such interest is to be paid from (w) amounts
on deposit in the Construction Interest Account in the
Construction Fund, (x) amounts on deposit in the Interest
Account, or (y) any other provisions made for the payment of
interest, (ii) to provide for the payment at maturity of any
such Bonds. issued in serial form and (iii) to provide for
the retirement of any such Bonds issued in term form. Such
interest and principal installments shall be calculated on
the assumption that no Bonds of such Series Outstanding at
the date of calculation will cease to be Outstanding except
by reason of the payment of principal installments for the
Bonds of such Series on the due date thereof. For purposes
of this definition, the interest rate on Variable Rate Bonds
shall be determined as follows: (a) with respect to a
Series of Variable Rate Bonds at the time of calculation
then Outstanding, the interest rate shall be calculated at
the greater of the (i) the then current interest rate per
annum borne by such Series of Variable Rate Bonds, (ii) the
maximum interest rate borne by such Series of Variable Rate
Bonds for the twelve month period then ended at the time of
calculation or (iii) the Revenue Bond Index at the time of
calculation and (b) with respect to a Series of Variable
Rate Bonds then proposed to be issued, the Revenue Bond




‘Index as of the time of calculation. If the principal and
interest coming due with respect to any Series of Bonds in
the final year of maturlty of such Series exceeds by more
than 10% the amount coming due in each prior year, the
principal and interest payments on such Series shall be
calculated as if the principal of such Series matures in
annual installments resulting in approximately level debt
service over the term of such Series to maturity.

‘"Pinancial Institution" shall mean- any issuer or
issuers of a Support Facility, its successors and assigns.

"Fiscal Year" shall mean the fiscal year for the
Authority as established from time to time by the Authority,
being on the date of effectiveness of this Resolution the
period from July 1 in any year to and including the
following -June 30.

: "General Revenue Bond Resolution" shall mean
Resolution No. 73-0530 (adopted June 15, 1973) of the
Authority entitled: - "A RESOLUTION AUTHORIZING THE ISSUANCE
OF GENERAL REVENUE BONDS OF THE MEMPHIS~SHELBY COUNTY
AIRPORT AUTHORITY; PRESCRIBING THE LIMITATIONS ON AND THE
CONDITIONS OF ISSUANCE AND THE FORM OF SUCH BONDS; PROVIDING
FOR THE DETAILS OF SUCH BONDS; COVENANTING AS TO THE
REVENUES, . INCOME '‘AND CHARGES OF SAID AUTHORITY AND THE USE
AND APPLICATION OF SUCH REVENUES, INCOME AND CHARGES; PLEDG-
ING SUCH REVENUES, INCOME AND CHARGES TO THE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON SUCH BONDS AND LIMITING SUCH
PAYMENT SOLELY TO SUCH REVENUES, INCOME AND CHARGES; AND
MAKING OTHER COVENANTS AND AGREEMENTS IN CONNECTION WITH THE
FOREGOING", as supplemented and amended from time to time.

"General Revenue Bonds" shall mean all Outstanding
General Revenue Bonds issued under and pursuant to the
General Revenue Bond Resolution prlor to the adoption
hereof.

"Interest Account" shall mean one of the separate
accounts of that name established in the Airport Improvement
Bond Fund as described in Section 4.2 hereof.

"Interest Payment Date" shall mean, with respect
to any particular Series of Bonds, any date on which
interest is payable on such Series of Bonds as such date
shall be established in the Supplemental Resolution provid-
ing for the issuance of such Series of Bonds.

"Interest Period" shall mean, with respect to any
particular Series of Bonds, the period or periods from a
date on which interest is due and payable on such Bonds to
and including the date preceding the next such date on which
interest is due and payable, as such period or periods shall




. be establlshed in the Supplemental Resolutlon prov1dlng for
the ‘issuance of 'such Series-of Bonds.

"Investment Securltles" shall mean any of the = ,
following which at the time are legal investments under the
laws of the State of Tennessee for the moneys held hereunder
and then proposed to be invested there1n°

(i) dlrect obllgatlons of, or obllgatlons ‘the

" principal of and interest on:which are unconditionally
guaranteed by, the United States of America and any
certificates or any other evidences of a direct
ownership interest in obligations or in specified
portions thereof (which may consist of specified
portions of the interest thereon) of the character
described in this clause (i) held by a bank or trust
company as. custodian, under which the owner of the- .
investment is the real party in interest and has the
~right to proceed directly and individually against the
obligor on the underlying obligations described in this
clause (i) and  which underlying obligations are not
available to satisfy any claim of the custodian or any
person claiming through the custodian or to whom the
custodian may be obligated;: ,

- (ii) (a) bonds, debentures, notes, participation
certificates or other evidences of indebtedness issued
or guaranteed by the agencies or corporations of the
‘United States of America as follows: direct obligations
or fully guaranteed certificates of beneficial owner-
ship of the United States Export-Import Bank; certifi-
cates of beneficial ownership of the Farmers Home
Administration; the Pederal Financing Bank; Debentures
of the Federal Housing Administration; participation
certificates of the General Services Administration;
guaranteed mortgage-backed bonds and guaranteed pass-
through obligations of the Government National Mortgage
Association; Guaranteed Title XI financing of the
United States Maritime Administration; United States

. Government guaranteed New Communities Debentures;
United States Government guaranteed public housing
notes and bonds; (b) senior debt obligations of the
Federal Home Loan Bank System; participation certifi-
cates and senior debt obligations of the Federal Home
Loan Mortgage Corporation; mortgage-backed securities
and senior debt obligations of the Federal National
Mortgage Association; and senior debt obligations of
the Student Loan Marketing Association.

(iii) certificates of deposit, whether negotiable
or non-negotiable, issued by any bank or trust company
organized under the laws of any state of the United
States of America or any national banking association
(including the Trustee), which is a member of the



‘'Federal Deposit Insurance Corporation and savings and’
loan associations which are members of the Federal
Savings and Loan Insurance Corporation, provided that
the aggregate principal amount of- all certificates of
deposit issued by any such bank, trust company,
national banking association or savings and loan
association which are purchased with moneys held in any
Fund under this Resolution shall not exceed at any time
5% of the . total of the capital, surplus and undivided
earnings of such bank, trust. company, national banking
association or savings and loan association unless such
certificates of deposit are (1) fully insured by the
Federal Deposit Insurance Corporation or the Federal
Savings and Loan Insurance Corporation or (2) secured,
to the extent not insured by the Federal Deposit
Insurance Corporation or the Federal Savings and Loan
Insurance Corporation by such securities as are

- described in clauses (i) and (ii) above, having a
market value (exclusive of accrued interest other than
accrued interest paid in connection with the purchase
of such securities) at least equal to 102% of the
principal amount of such certificates of deposit (or
portion thereof not insured by the Federal Deposit
Insurance Corporation or the Federal Savings and Loan
Insurance Corporation) which shall be lodged with a
depositary, as custodian, by such bank, trust company,
national banking association. or savings and loan
association, and such bank, trust company, national
banking association or savings and loan association
shall furnish the Authority with an undertaking
satisfactory to it that the aggregate market value of
all such obligations securing such certificates of
deposit will be valued at their market price daily and
will at all times be an amount which meets the
requirements of this clause (iii) and the Authority
shall be entitled to rely on each such undertaking;

(iv) any repurchase agreement with any bank or
trust company organized under the laws of any state of
the United States of America or any national banking
association (which may include the Trustee) having
assets of at least $1,000,000,000 and rated A or above
by Standard & Poor's Corporation or Moody's Investors
Service or their successors, or government bond dealer
reporting to, trading with and recognized as a primary
dealer by the Federal Reserve Bank of New York, if the
securities which are the subject of such agreement are
any or one or more of the securities described in
clauses (i) and (ii) above, which securities shall at
all times have a market value not less than the full
amount of the repurchase agreement; and



(v) investment agreements rated or the issuer of
whlch is rated, in one of the ‘two highest rating
categories by at. least two nationally: recognized rating
agencies and if rated by Moody's Investors Service or
Standard & Poor's Corporation such investment
agreements or the issuer thereof must be rated in one-
of the two highest rating categories by the respective
agency -rating such 1nvestment agreements. . ,

"Net Revenues" shall mean (i) for any past perlod
or year the aggregate of the Revenues actually paid or
accrued into the Revenue Fund during such: past period or
year minus for such past period or year the aggregate of the
Costs of Operation and Maintenance actually paid or accrued -
during such past period or year; and (ii)  for any future
period or year the aggregate of the Revenues that are
estimated will be paid or accrued into the Revenue Fund
during such future period or year, minus for such future
period or year the aggregate of the Costs of Operation and
Maintenance that are estimated will be paid or accrued
during such future period. .

"Opinion of Counsel™ shall mean an opinion in
writing, signed by legal counsel who shall be satisfactory
to Trustee and who may be bond counsel or an employee of, or
of counsel to, the Authority.

“Outstandlng“ when used with respect. to any Bond
shall have the construction given to such word in Section
9.1 hereof, i.e. a Bond shall not be Outstanding hereunder
if such Bond is at the time not deemed to be Outstanding
hereunder by reason of the operation and effect of such
Section 9.1 hereof, and when used with respect to General
Revenue Bonds shall have the construction given to such word
in the General Revenue Bond Resolution.

For purposes of this Resolution, in the event any
Bonds are issued and sold at a price such that a portion of
all of the interest thereon is intended to be earned by
accrual of original issue discount, the amount of such Bonds
deemed to be Outstanding for the purpose of calculating the
principal amount of any such Bonds and the principal amount
of Bonds Outstanding in connection with the exercise of any
voting right or privilege, the giving of any consent or
direction or the taking of any other action that the holders
of the Bonds are entitled to take pursuant to Articles VII
and VIII of this Resolution, shall be the accreted value
thereof. The accreted value of any such Bonds on any date
shall be the present value thereof on the immediately
preceding January 1 or July 1 (or if such date is a
January 1 or July 1, on such date) determined by computing
the present worth of all payments of principal and interest
remaining to be paid thereon using a discount factor equal
to the yield at which such Bonds were initially offered to
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the public.  Prior to the: issuarice and delivery of any Bonds
of the character described in this paragraph, a certificate
of the Authority shall be executed setting forth the

- accreted value thereof as of each January 1 and July 1 to
the stated maturity date thereof, which certificate shall be
conclusive.. Unless otherwise provided in the Supplemental
Resolution providing for the issuance of a Series of Bonds,
this paragraph shall apply only to issues with an original
issue discount in excess of 5% from the par amount' thereof.

"Paylng Agent“ shall mean, w1th respect to any
particular Series of Bonds, the institution or institutions
appointed by the Authority as paying agent or oaylng agents
for such Series of Bonds.

"Record Date" shall mean, with respect to any
particular Series of Bonds, the date designated as the
Record Date for such Series of Bonds in the Supplemental
Resolution authorizing the issuance thereof.

"Refunded Municipal Obligations" means obligations
of any state, the District of Columbia or possession of the
United States or any political subdivision thereof which
obligations are rated in the highest rating category by
Moody's Investors Service and Standard & Poor's Corporation
and provision for the payment of the principal of and
interest on which shall have been made by deposit with a
trustee or escrow agent of direct obligations of the United
States of America, which are held by a bank or trust company
organized and existing under the laws of the United States
of America or any state, the District of Columbia or posses-
sion thereof in the capacity as custodian, the maturing
principal of and interest on which obligations when due and

payable, if any, shall be sufficient to pay when due the
principal of and interest on such obligations of such state,
the District of Columbia, possession, or political
subdivision.

"Registrar" shall mean, with respect to any
partlcular Series of Bonds, the institution or institutions
appointed by the Authority as registrar for such Series of
Bonds.

"Remarketing Agent"” shall mean any Remarketing
Agent appointed by the Authority and serving as such under
the Remarketing Agreement, including any successors or
assigns.

"Remarketing Agreement" shall mean any agreement
which provides for the purchase and remarketing of Variable
Rate Bonds, as such agreement may be supplemented and
amended from time to time.




"Resolution" shall mean thls Resolution, as the
same may be amended and supplemented from time to time, and,
- unless the context shall clearly indicate otherwise, shall *
include all Supplemental Resolutions.

"Revenue Bond Index"™ shall mean the thirty (30)
year Revenue Bond Index of The Bond Buyer, a publication in
New York, New York, or any successor publication maintaining
such Index or in the event The Bond Buyer or any successor
publication does not maintain such Index, an equivalent
index with the same components as the Revenue Bond Index.-

" In the event there is no Revenue Bond Index or equivalent
index an interest rate for a Series of Bonds determined in
accordance with the Revenue Bond Index shall be the maximum
rate permitted by the Supplemental Resolution authorlZLng
the issuance of such Serles of Bonds.

"Revenue Fund" shall mean the separate special
Fund of the Authority created and established in Section 12
of the General Revenue Bond Resolution and continued in
Section 4.1 hereof.

"Revenues" shall mean, so long as any General
Revenue Bonds are Outstanding under the General Revenue Bond
Resolution, "Revenues" as defined in the General ‘Revenue
Bond Resolution, and thereafter shall mean and. include all
rentals, fees, charges, receipts and other moneys and income
" derived by the Authority from its ownership or operation of
the Airport, including, without limiting the generality of
the foregoing, (i) all income, receipts and moneys derived
from the rates, rentals, fees and charges fixed, imposed and
collected by the Authority for the use and services of the
Airport, or otherwise derived from or arising through the
ownership, operation and management of the Airport by the
Authority or derived from the rental by the Authority of all
or part of the Airport, or derived from the sale or rental
by the Authority of any commodities or goods in connection
with the Airport; (ii) proceeds of temporary or short-term
borrowings to pay Costs of Operation and Maintenance of the
Airport or to make the credits required by this Resolution
to be made to the Airport Improvement Bond Fund, if and to
the extent that the payment of the principal of and interest
on such borrowings is reflected in the periodic adjustments
of the rates, rentals, fees and charges; (iii) proceeds of
insurance and condemnation awards to the extent such
proceeds and awards are required by the provisions of this
Resolution to be deposited in the Revenue Fund and are
available for use and application as are all other moneys
paid into that fund; (iv) grants, gifts and subsidies, to
the extent the same may be used to pay Costs of Operation
and Maintenance or to pay principal of or interest on the
Bonds or other borrowings by the Authority or are used to
reimburse the City of Memphis or the County of Shelby or
other municipality for the payment of principal of or



interest on bonds, notes or other evidences of indebtedness
issued for the Authority; (v) to the extent provided in
Article X of this Resolution, income derived by the
Authority from a Special Facility Lease (defined in Article
X of this Resolution); and (vi) investment earnings on the
Revenue Fund and the Interest Account, Serial Principal
Account and Sinking Fund Account in the Airport Improvement
Bond Fund; provided that the term "Revenues" shall not
include (A) the proceeds of the Bonds or the earnings on and
the income derived from the. investment of such proceeds,
except to.the extent such proceeds, earnings or income are
to be used and applied to the payment of interest on the
Bonds, (B) the earnings on and the income derived from the
investment of the moneys on deposit to the Airport Improve-
ment Bond Fund on credit to the Debt Service Reserve Account
therein, (C) the proceeds of any Support Facility, (D)
income derived from leasing or sale of Airport lands for
industrial, governmental and other purposes not related to
air or space transportation (E) amounts set aside for rebate
to the United States or the earnings on and the income
derived from the investment of such amounts, or (F) the
earnings on and the income derived from the investment of
the moneys on deposit to the Authority's Airport Improvement
Fund, Special Reserve Fund and International Park Fund,
heretofore created.

"Serial Principal Account" shall mean the account
of that name established in the Airport Improvement Bond
Fund as described in Section 4.2 hereof

"Series" means all Bonds authentlcated and
dellvered ‘on original issuance and identified, pursuant to
this Resolution, as a separate Series of Bonds, and any
Bonds thereafter authenticated and delivered upon transfer
of such Bonds or in lieu of or in substitution for such
Bonds pursuant to this Resolution.

: "Sinking Fund Account" means the account of that
name established in the Airport Improvement Bond Fund as
described 'in Section 4.2 hereof.

"Supplemental Resolution" shall mean any resolu-
tion adopted by the Board pursuant to and in compliance with
the provisions of Article VII of this Resolution authorizing
the issuance of Bonds or amending or supplementing the
provisions of this Resolution as originally adopted or as
theretofore amended or supplemented.

"Support Agreement" shall mean the agreement, if
any, entered into by the Authority which provides for a
Support Facility for a Series of Bonds, and any and all
modifications, alterations, amendments and supplements
thereto.

“"Support PFacility" shall mean any instrument such
as a letter of credit, a committed line of credit, insurance
policy, surety bond or standby bond purchase agreement, or
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any comblnatlon of the foregOLng, and issued by a bank or
banks, other financial institution or institutions, or any
combination of the foregoing, which Support FaCLlltY ¢
provides for the payment of (i) the purchase price of Bonds
delivered to the Remarketing Agent or any depository, tender
agent or other party pursuant to a Remarketing Agreement or
Supplemental Resolution and'discount,.if any, incurred in
remarketing such. Bonds, or (ii) principal of and interest on
Bonds becomlng due and payable during the term thereof

"Trustee“ shall mean First Tennessee Bank National

'ASSOC1ation a banking corporation duly organized and exist-

ing under the laws of the State of Tennessee and having its
principal office and corporate trust office in Memphis,
Tennessee, in its- capac1ty as Trustee under this Resolution,
and its successors or as51gns, and any successor as Trustee
under this Resolution.

"Variable Rate Bonds“ means Bonds issued bearing
1nterest at a rate per annum subject to adjustment from time
to time pursuant to their terms calculated in a manner which
precludes the actual rate for the entire term of such debt
from being ascertainable in advance. For purposes of this
definition, Variable Rate Bonds.shall no longer be
considered Variable Rate Bonds- upon the establishment of, or
the conversion of the rate of interest thereon to, a fixed

~interest rate for the remainder of the term thereof.

- Whenever in this Resolution any governmental unit,
including the Authority, or any board, director or
department of a governmental unit, including the Board, is
defined or referred to, such definition or reference shall
be deemed to include the governmental unit or board,
officer, agency, commission, body or department succeeding
to or in whom or which is vested, the functions, rights,
powers, duties and obligations of such governmental unit,
board, officer, director or department, as the case may be,
encompassed by this Resolution.

Unless the context shall clearly indicate
otherwise, in this Resolution (i) words importing persons
include firms, partnerships, associations, corporations
(public and private), public bodies and natural persons,
executors, administrators, trustee, receivers or other
representatives; and (ii) the terms "herein", "hereunder",
"hereby", "hereto", "hereof", and any similar terms, refer
to this Resolution as a whole and not to any particular
Article, section or subdivision hereof.

Unless the context shall clearly indicate
otherwise, in this Resolution (not including in such term
wherever used in this paragraph any Supplemental Resolu-
tion): (i) references to Articles, sections and other
subdivisions, whether by number or letter or otherwise, are



‘to the respective or corresponding Articles, sections and
subdivisions-of this Resolution, as such Articles, sections
or subdivisions may be amended from time to time: and (ii).
the term "heretofore" means before the time of effectiveness
of this Resolution; the term "now" means at the time of
effectiveness of this Resolution; and the term "hereinafter"
means after the t1me of effectlveness of this Resolution.

SECTION 1.2.a Comgutatlons. Unless the facts
shall then be otherwise, all computations required for the
purposes of this Resolution shall be made on the assumptions
that: (i) the principal of and ‘interest on all Bonds shall.
be paid as and when the same become due; (ii) all credits
required by this Resolution or any Supplemental Resolution
to be made to the Sinking Fund Account in the Airport
Improvement Bond Fund shall be made in the amounts and at
the times required by such Supplemental Resolution; and
(iii) all Bonds required by any Supplemental Resolution to
be redeemed from moneys credited to the Sinking Fund Account
in the Airport Improvement Bond Fund shall be redeemed on
the respective dates and in the respective amounts on such
dates as required by the provi51ons of such Supplemental
Resolution.

SECTION 1.3. Certificates and Opinions. Each

~certificate or opinion with respect to compliance with a
condition or covenant provided for in this Resolution shall
include: (1) a statement that the person making such
certificate or opinion has read such covenant or condition;
(2) a brief statement as to the nature and scope of the
examination or 1nvestlgatlon upon which the statements or
opinions contained in such certificate or opinion are based;
(3) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to
enable him to express an informed opinion as to whether or
not there has been compliance with such covenant or condi-
tion; and (4) a statement as to whether or not, in the
opinion of such person, there has been compliance with such
condition or covenant.




ARTICLE'II .

AUTHORIZATION OF 'AIRPORT IMPROVEMENT REVENUE BONDS

SECTION 2.1. Authorization of Bonds; Source of
Payment Thereof; Pledges and Assignments to Such Payment.
"There is hereby established and created under this Resolu-
tion an issue of bonds ‘(herein defined and referred to as
the “"Bonds") of the Authority, to be known and designated as
_"Memphls—Shelby County Airport Authority Alrport Revenue
Bonds" The Bonds may be issued hereunder in Series from
time to-tlme as hereinafter provided in this Resolution in
order to accomplish any purpose of the Authority. Subject
to the provisions of Section 2.2 hereof, the aggregate
principal amount of Bonds which may be issued hereunder ‘and
secured hereby and be Outstanding at any time is - not limited
as to amount; except as: may otherwise hereafter be provided -
by law. The Bonds, including principal thereof and interest
and premium, if any, thereon, shall be payable pari passu
from, and be equally and ratably secured by a pledge of and
lien upon, the Revenues of the Authority, subject, however,
to the prior payment therefrom and the senior and superior
liens, pledges and charges thereon of the General Revenue
Bonds and the terms and provisions of the General Revenue
Bond Resolution, and provision for the payment of the Costs
~ of Operation and Maintenance of the Airport. The foregoing
- pledge of the Revenues for the payment of the Bonds shall be
valid and binding from and after the date of the issuance,
sale and delivery of the first Series of the Bonds, and the
Revenues shall thereupon be subject to the lien of such
pledge without the physical delivery thereof or further act
~ by the Authority. The Bonds shall not in any manner or to
any extent be (i) an indebtedness of the State of Tennessee
or of the City of Memphis, the County of Shelby or any
- municipality or political subdivision of the State of
Tennessee, (ii) a general obligation of the Authority or a
charge upon any other revenues or assets of the Authority
not specifically pledged hereunder, or (iii) a personal
obligation of any member, officer or employee of the
Authority.

The covenants and agreements herein set forth to
be performed by the Authority shall be for the equal and
proportionate benefit, security and protection of all
holders of the Bonds without preference, priority or .
distinction as to payment or security or otherwise of any of
the Bonds over any of the others for any reason or cause
whatsoever (except as to the maturity thereof or any
mandatory redemption thereof or as may otherwise be
expressly provided therein or herein), and all Bonds shall
rank pari passu and shall be secured equally and ratably
without discrimination or preference whatsoever.



No holder of a Bond shall be required to see that
the moneys derived from such Bond are applied to the purpose
or purposes for which the Bond is issued. The validity of
the Bonds shall neither be dependent upon nor affected by
the validity or regularity of any proceedings or contracts
relating to the acquisition, purchase, construction,
reconstruction, restoration, addition, expansion, improve-
ment, betterment, extension, renewal or replacement of the
Airport, nor by the use and application of the proceeds of
the Bonds. A ,

Upon issuance of the first Series of Bonds here-
under, no further obligations of any kind may be issued
pursuant to the provisions of the General Revenue Bond
Resolution. The Authority has heretofore created and
established the Airports Improvement Fund, the Special
Reserve Fund and the International Park Fund. All income
and -earnings on the.investment of moneys on credit to the
Debt Service Reserve Account in the Airport Improvement Bond
Fund and all income and earnings on the investment of the
proceeds of Bonds or of other bonds, notes or evidences of
indebtedness issued to finance facilities at the Airport
shall be deposited in the Revenue Fund, the Airports
Improvement Fund, the Special Reserve Fund or the Inter-
national Park Fund, as determined by the Authority and in
the amounts determined by the Authority. At such time as
there are no longer any General Revenue Bonds Outstanding
under the General Revenue Bond Resolution all income derived
from leasing or sale of Airport lands for industrial,
governmental and other purposes not related to air or space
transportation, and any other moneys not within the defini-
tion of "Revenues" contained in Section 1.1 hereof, shall be
deposited in such Funds as shall be determined by the
Authority and in the -amounts determined by the Authority.

In the event Revenues shall be insufficient to pay the Costs
of Operation and Maintenance of the Airport and the Debt
- Service Requirements on the Bonds, or otherwise to comply
with the requirements of this Resolution, the Authority
covenants and agrees that it shall immediately transfer
moneys on deposit and unencumbered in such Airports Improve-
ment, Special Reserve, and International Park Funds to the
Revenue Fund or the Airport Improvement Bond Fund, as the
case may be, in amounts at least sufficient to eliminate any
deficiency in the Revenue Fund or the Airport Improvement
Bond Fund and that it will make such transfer in order to
prevent an Event of Default hereunder and prior to drawing
on any policy of insurance or other agreement agreeing to
insure the payment of the principal of and interest on any
Bonds.

Each Series of Bonds shall be issued pursuant to
this Resolution and a Supplemental Resolution setting forth
the terms and provisions of such Series as hereinafter
provided. Each Supplemental Resolution authorizing the
issuance of a Series of Bonds shall, in addition to the
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t1tle "Alrport Revenue Bonds", deSLgnate such Bonds by an
appropriate series designation and shall also specify: (a)
the ‘authorized principal amount of such Series of Bonds; (b)
the purposes for which Bonds of such Series are being’
issued; (c) the Interest Payment Dates of the Bonds of said
Series, with interest being payable on said Bonds at the
times and in the manner prov1ded in the Supplemental
‘Resolution providing for the issuance thereof, (d) the
interest rate or rates, or the manner. of determining such
~rates; {e) whether such Bonds will be issued in coupon:form
with or without privilege of registration or in fully
registered form or both; and the privileges, if any, of
convertibility from one form to another; and the place or
places. of such registration and conversion; (£f) the form,
the denominations and manner of numbering the Bonds of such’
Series; (g) the redemption premium or premiums, if any, to
be paid upon the redemption of the Bonds of such Series; the
period or periods, if any, during which such premiums shall
be  payable; and the terms and condltlons, if any, of such
redemption; (h) the purchase price or prices, if any, to be
paid upon the tender_of the Bonds of such Series; the period
or periods, if any, during which such Bonds may be tendered;
and the terms and conditions, if any, of such tender; (i) if
any of the Bonds of said Series are issued in the form
customarily known as "term bonds", the amount and due dates
of each sinking fund installment. payment for the Bonds of
such Series (the Sinking Fund Account in the Airport
Improvement Bond Fund shall constitute such sinking fund,
‘anything in- such Supplemental Resolution to the contrary
notwithstanding); the date or dates and redemption price or
prices upon which the said Bonds may be redeemed from such
installments; and the manner and procedure of applying such
installments to the redemption of such Bonds; (j) the place
or places of payment of such Bonds and interest thereon; (k)
the provisions for the sale or other disposition of the
Bonds of such Series and the use, application and invest-
ment, if any, of the proceeds of such sale or other disposi=
tion, which use, application and investment shall not be
inconsistent or in conflict with the provisions hereof; (1)
any other provisions which may be required to be inserted
therein by other provisions of this Resolution, such as by
Section 4.2 hereof; and (m) any other provisions not
inconsistent or in conflict with the provisions of this
Resolution.

If Variable Rate Bonds are issued the Authority in
the Supplemental Resolution providing for their issuance
shall provide for a Support Facility providing for the
payment of (i) the purchase price of any such Bonds
delivered to the Remarketing Agent or any depository, tender
agent or other party pursuant to a Remarketing Agreement or
such Supplemental Resolution and (ii) any discount incurred
in remarketing such Bonds. The Authority in such
Supplemental Resolution shall further provide that in the

event there is a substitution of such Support Facility and
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if the original Support Facility is rated by Moody's
Investors Service or Standard & Poor's Corporation such
substitute Support Facility shall also be rated by the
respective agency rating such Bonds :and written evidence
shall be obtained from each agency rating the Bonds to the
effect that such agency has reviewed the substitute Support
Facility and that .such substitution will not, by itself,
result. in a reduction or withdrawal of its.rating of the
Bonds from that which then prevails. The Supplemental
Resolution providing for the issuance of a Series of
Variable Rate Bonds shall (i) specify the maximum interest
rate which such Series of Bonds may bear and the maximum
interest rate payable under any Support Facility and (ii)
provide that any accelerated principal payments to the
provider of the Support Facility or any interest due under
the Support Facility in excess of the interest due on the
Series of Variable Rate Bonds in connection with which the
Support Facility has: been issued shall be payable from
Revenues, and have a lien thereon, junior and subordinate to
the payments to be made to the Airport Improvement Bond
Fund. Any Support Facility obtained by the Authority in
connection with a Series of Variable Rate Bonds shall be
rated in the highest short-term rating category by Standard
& Poor's Corporation or Moody's Investors Service or their
successors or by A.M. Best & Co. or any comparable service.

SECTION 2.2. Issuance of Additional Bonds.
Subsequent to the issuance of the initial Series of Bonds
hereunder, the Authority may issue hereunder at one time or
from time to time one or more additional Series of Bonds
{herein defined and referred to as "Additional Bonds”) by
means of a Supplemental Resolution or: Supplemental Resolu-
tions, adopted pursuant to and in accordance with the
provisions of Section 2.1 hereof, but only upon compliance’
with the following conditions:

(1) The Board shall have found and determined
that no default exists in the payment of the principal of
or interest and premium (if any) on any General Revenue Bond
or Bond; all mandatory redemptions (if any) of Bonds
required to have been made from the Sinking Fund Account in
the Airport Improvement Bond Fund shall have been made; and
all payments required by law or agreement to have been made
to the time of such finding or determination to the City of
Memphis or the County of Shelby or any other municipality by
reason of the issuance of bonds, notes or other evidences of
indebtedness of such city or county or other municipality
for the Airport shall have been made.

(2) The Revenues, as certified by the Treasurer
of the Board for the twelve (12) consecutive months
immediately preceding the month in which the Additional
Bonds proposed to be issued are delivered and paid for shall
have at least equaled the amounts required by Section 5.2



hereof to be produced durlng such twelve (12) month nerlod.
For the purposes of such certification, (a) Revenues derived
in any interval prior to such twelve-month period which-are
in excess of all charges paid or accrued, or required to be
paid or accrued, during such- interval and which excess
Revenues are carried forward in the Revenue Fund into such
twelve-month period and are available for use and
application during such twelve-month period as are all other
Revenues derived during such period may be deemed to be and.
treated as Revenues derived during such-twelve-month period,
and (b) amounts received during such twelve-month period
arising out of and attributable to the payment of interest
and principal on temporary or short-term borrowings incurred
to pay Costs of Operation and Maintenance shall not be
considered to be Revenues. :

(3) The Revenues estimated’ by -an Airport’ :
Consultant (hereinafter defined in this paragraph) to be
derived in each Fiscal Year, or portion thereof, from the
date of the delivery of and payment for the proposed Series
of Additional Bonds to the date which is estimated by the
Authority that a substantial portion of the project or
projects, the Costs of Construction of which are to be
financed from the proceeds of such Additional Bonds, are
placed in continuous service or in commercial operation,
shall at least equal the amounts required by Section 5.2
hereof to be produced in each such Fiscal Year, or portion
thereof. For the purposes of this and the next following
"two paragraphs, the term "Airport Consultant" shall mean an
independent firm or corporation (a) not under the control of
the Authority or any of the airlines which are serving the
Airport, and (b) who shall have a widely known and favorable
reputation for special skill, knowledge and experience in
-methods of the development, operation and management of
airports of the approximate size and character as the
‘properties constituting the Airport.

(4) The Net Revenues estimated by an Airport
Consultant (defined in paragraph (3) above) to be derived in
each of the two Fiscal Years following the date estimated by
the Authority that a substantial portion of the project or
projects, the Costs of Construction of which are to be
financed from the proceeds of such Additional Bonds, are
placed in continuous service or in commercial operation,
shall equal not less than one hundred twenty-five per cent
(125%) of the Debt Service Requirement for such Fiscal Year
on all Bonds to be Outstanding upon the issuance of such
Additional Bonds and including such Additional Bonds.

(5) The Net Revenues estimated by an Airport
Consultant (defined in paragraph (3) above) to be derived in
the third Fiscal Year following the date estimated by the
Authority that a substantial portion of the project or
projects, the Costs of Construction of which are to be
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financed from the proceeds of such . Additional Bonds, are
placed in continuous service or in commercial operation,

" shall equal not less than one hundred twenty—~five per cent
(125%). of the greater of (i) the Debt Service Requirement
for such Fiscal Year on all Bonds to be Outstanding upon the
issuance of such Additional Bonds and including such Addi-
tional Bonds and (ii) the maximum Debt Service Requirement
for any Fiscal Year thereafter on all Bonds to be
Outstanding upon the issuance of such Additional Bonds and
including such Additional Bonds.

The Supplemental Resolution authorizing the
issuance of such Series of Additional Bonds shall provide
for the disposition of the proceeds thereof. ’

The Authority may at any time and from time to
time issue one or more Series of Additional Bonds hereunder
by means of a Supplemental Resolution adopted pursuant to
and in accordance with the provisions of Section 2.1 hereof,
for the purpose of refunding at any time any Bonds or
General Revenue Bonds then Outstanding.

Bonds of any one or more-Series and bonds of any
series of General Revenue Bonds may be refunded by one or
more Series of Additional Bonds, which Bonds to be refunded
shall be specified in the Supplemental Resolution
authorizing the issuance of the Additional Bonds, and the
principal amount of such Additional Bonds may include
amounts necessary to pay the principal of the Bonds or
General Revenue Bonds to be refunded, interest thereon to
the date of redemption thereof and any premium payable
thereon upon such redemption and the costs of issuance of
such Series of Additional Bonds. The proceeds of Additional
Bonds issued to refund other Bonds shall be held and applied
in such manner, consistent with the provisions of Section
9.1 hereof as is provided in the Supplemental Resolution
authorizing the issuance of such Series of Additional Bonds,
so .that upon the delivery of such Series of Additional Bonds
the Bonds to be refunded thereby shall no longer be deemed
to be Outstanding hereunder in accordance with the
provisions of said Section 9.1.

The provisions of this section shall not be
applicable to the refunding at one time of all the Bonds
then Outstanding.

Without complying with the preceding provisions of
this Section 2.2, the Authority may at any time and from
time to time issue in accordance with the provisions of this
paragraph one or more Series of Additional Bonds hereunder
by means of a Supplemental Resolution adopted pursuant to
and in accordance with the provisions of Section 2.1 hereof,
for the purpose of completing any project specified and
described in such Supplemental Resolution and for which
Bonds have been previously issued; provided, however, that
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