RFP No. FY22-805-26
CITY OF MANCHESTER, NEW HAMPSHIRE
Manchester-Boston Regional Airport
Request for Proposals to Serve as
Placement Agent or Bank Purchaser
The City of Manchester, New Hampshire (the “City”) owns and operates Manchester-Boston
Regional Airport (the “Airport”). The City is issuing this Request for Proposals (“RFP”) to solicit the
services of qualified firms to act as placement agent or a submitting qualified potential purchaser (such
submitting qualified potential purchaser or any potential qualified purchaser subsequently identified
by a placement agent is referred to herein as a “Purchaser” and, collectively with any proposing
placement agent, is sometimes referred to as a “Proposer”) for the potential issuance of up to $38.5
million of taxable General Airport Revenue Bonds, Refunding Series 2022A (the “2022 Bonds”).
The City is interested in receiving proposals from either:
1) Investment banking firms to serve as a placement agent and assist in placing the 2022
Bonds to not more than thirty-five Qualified Investors (as defined below), or
2) Qualified Investors for direct placement to such Qualified Investors.
The offering of the 2022 Bonds will be conducted on a private placement basis pursuant to
Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and Rule 506
promulgated thereunder. The 2022 Bonds will be sold to not more than thirty-five investors, each of
which is either:
a) a financial institution constituting an “accredited investor” as defined in Rule 501 of
Regulation D (17 CFR § 230.501) of the Securities and Exchange Commission (the
“SEC”), but excluding therefrom any individuals permitted as purchasers thereunder
as described in subsection (4), (5) and (6) of such definition, or
b) a “qualified institutional buyer” within the meaning of Rule 144A of the SEC
promulgated pursuant to the Securities Act (17 CFR § 230.144A) (accredited investors
as defined in clause (a) above and qualified institutional buyers as defined in this clause
(b) are referred to collectively as “Qualified Investors”).
The offering of the 2022 Bonds shall also qualify for the SEC Rule 15c2-12(d)(1) limited
offering exemption, and accordingly the offering shall be a primary offering of municipal securities in
authorized denominations of $100,000 or more, sold to no more than thirty-five persons with (a)
knowledge and experience in financial and business matters and who are capable of evaluating the
merits and risks of the prospective investment, and (b) who are not purchasing for more than one
account or with a view to distribute.
The City intends to select one or more firms who best demonstrate an ability to provide the
lowest cost of financing for the transaction described herein. The City will evaluate the best option
for the 2022 Bonds. The City reserves the right to convert the private placement offering of the 2022
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Bonds to a public offering and to select one or more underwriters therefor from the pool of
investment banking firms submitting proposals to serve as a placement agent.
Proposed 2022 Bonds
The proceeds of the 2022 Bonds, along with other available funds, will be used to refund and
restructure approximately $37.7 million of outstanding principal of the City’s General Airport Revenue
Bonds, Series 2012A (the “2012A Bonds”). Specifically, the City anticipates completing a taxable
refunding of the outstanding principal amounts of the 2012A Bond scheduled to mature on each
January 1 in the years 2024 through 2032. The City made the January 1, 2022 interest payment on the
2012A Bonds with Airport funds.
The 2012A Bonds were issued on a tax-exempt basis and are not subject to the alternative
minimum tax (“Non-AMT”). The 2022 Bonds issued to refund these certain maturities of the 2012A
Bonds will be issued on a taxable basis and will not be bank qualified.
Information is provided below concerning (i) the Airport, (ii) the information which interested
firms are requested to submit, (iii) and the process for submitting a proposal.

Please note that the City will not prepare an Official Statement or any other type of
disclosure document in connection with this transaction and will not seek a public rating for
the 2022 Bonds. The financial, statistical, and other information contained in this RFP and
in the referenced websites are for informational purposes only and are not intended to provide
a comprehensive picture of the financial condition of the Airport to serve as the basis of a
decision to purchase the 2022 Bonds. No representation is made that such information is
accurate or complete as of the date of purchase of the 2022 Bonds. No representation is made
that there is no other information in addition to the information set forth in this RFP and the
referenced websites that may be deemed relevant to the purchase of the 2022 Bonds, the
omission of which could impact a decision to purchase the 2022 Bonds. Purchases of the 2022
Bonds must be made based solely on information requested and reviewed by each Purchaser
as confirmed in an investor letter delivered by each Purchaser in the form attached the Bond
Purchase Agreement hereinafter referred to. Under no circumstances shall this RFP
constitute an offer to sell, or the solicitation of an offer to buy, the 2022 Bonds.
The Airport
The City operates the Airport through its Department of Aviation. The 1,200-acre Airport is
located in both the City and the Town of Londonderry, New Hampshire, approximately six miles
south of the downtown area of the City. The primary service region of the Airport consists of
Hillsborough, Merrimack, and Rockingham counties in New Hampshire with a combined estimated
2019 population of 878,200. The Airport is the largest commercial passenger and air cargo airport in
northern New England.
Approximately 885,000 passengers were enplaned at the Airport during Fiscal Year (“FY”)
2019, which ended June 30, 2019. Reflecting a partial year of the impacts of the COVID-19 pandemic,
Airport enplanements totaled approximately 631,100 in FY 2020, a decrease of 28.7 percent as
compared to FY 2019. FY 2021 enplanements totaled approximately 303,100 a decrease of 52.0% as
compared to FY 2020, and approximately 34.3% of total FY 2019 enplanements. For the month of
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December 2021, Airport enplanements totaled 49,087, having recovered to approximately 75%
percent of December 2019 enplanement levels.
The Airport is currently served by American Airlines (“American”), Southwest Airlines
(“Southwest”), United Airlines (“United) and/or their regional affiliates, as well as Spirit Airlines
(“Spirit”). Each of these airlines recently executed an airline agreement extension, the terms of which
are now in place through June 30, 2026. Southwest is the leading carrier at the Airport with a market
share of approximately 58.3% in FY 2021. American (American Eagle) had the second-largest market
share at approximately 41% for FY 2021. United temporarily stopped service in May 2020 and
resumed service in June 2021 with daily flights to Washington-Dulles. On October 5th, United added
daily service from the Airport to Newark. United’s service to Washington-Dulles was temporarily
suspended beginning January 4, 2022 due to staffing and other operational constraints impacting
United’s regional flying partners.
Spirit initiated service at the Airport on October 7, 2021. Spirit initially offered non-stop
service to Fort Lauderdale, Orlando, Fort Myers, and Tampa, Florida, each of which, with the
exception of Orlando, are routes that were not previously flown by other carriers from the Airport.
Daily flights to Fort Lauderdale and Orlando began on October 7, 2021. Beginning November 17,
2021, Spirit offered 4-times weekly flights to Fort Myers and beginning November 18, 2021, 3-times
weekly flights to Tampa. During its ceremony to celebrate the inaugural flight at the Airport on
October 7, Spirit announced that its seasonal service to Fort Myers and Tampa will extend through
April 22, 2022 and then be replaced with daily service to Myrtle Beach on a seasonal basis through
summer 2022. Spirit’s seasonal service to Fort Myers and Tampa is expected to return in fall 2022.
The Airport is also served by two all-cargo carriers and is currently undertaking an apron
expansion project in support of a multi-tenant cargo facility that is being developed to provide
additional capacity to accommodate recent growth in cargo activity, including the addition of a new
all-cargo carrier. Total air cargo shipped at the Airport increased 6.1% in FY 2018, 5.4% in FY 2019,
and 4.9% in FY 2020. This growth trend continued in FY 2021 with total cargo shipped increasing
4.6% based on year-end numbers.
Historical financial information for the Airport, including annual financial statements and
continuing disclosure of annual financial information, is available using the following link:
https://emma.msrb.org/IssuerHomePage/Issuer?id=7692F3ABEB3DFA250B00B1BA15F
B28A1&type=G
Please note that the Airport’s obligation to file continuing disclosure of annual financial
information is derived from the Continuing Disclosure Agreement associated with the outstanding
2012A Bonds. Should the 2012A Bonds be refunded through the issuance of the 2022 Bonds, the
continuing disclosure obligations associated with the 2012A Bonds will no longer apply to the Airport.
Per the audited financial statements for the Airport, in FY 2020, operating revenues decreased
by 11.7% driven by the impacts of the COVID-19 pandemic. This decrease was partially offset by a
15.4% increase in non-operating revenues (attributable to the application of $3.5 million in CARES
Act funds) and a 6.8% decrease in total operating expenses primarily attributable to cost reductions
implemented at the onset of the pandemic. The Airport’s revenue bond debt service coverage for FY
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2020, calculated per the terms of the City’s General Airport Revenue Bond Resolution (the “Bond
Resolution”), was 1.38, exceeding the rate covenant requirement of 1.25.
Based on 12 months of unaudited financial results, FY 2021 total revenues are estimated at
$25.0 million, representing a decrease of approximately 27.7% compared to FY 2020. This decrease
is attributable to the ongoing impacts of the COVID-19 pandemic and reflects a full-year of such
impacts as compared to FY 2020 during which only the final quarter of the fiscal year experienced the
pandemic-related impacts. Total operating expenses in FY 2021 are estimated at $23.5 million,
representing a decrease of approximately 9.8% compared to FY 2020.
The Airport used approximately $7.7 million of federal COVID relief grants and
approximately $1.0 million of passenger facility charges (PFCs) to make debt service payments in FY
2021. As such, all FY 2021 debt service requirements were paid by amounts other than Revenues (as
defined in the Bond Resolution) and therefore, per the terms of the Bond Resolution, the debt service
coverage ratio cannot be calculated. Through the end of FY 2021, approximately $13.6 million (not
including amounts restricted for concessionaire relief) remains available from CARES Act, CRRSA,
and ARPA grants for future use of the Airport, and such amounts are expected to primarily be used
to pay debt service requirements in FY 2022 and beyond. Through December 2021, approximately
$3.5 million of additional federal COVID relief grants had been applied in FY 2022.
Based on unaudited financials through December 2021, FY 2022 financial results compare
favorably to budget. For the 6-month period July 2021 through December 2021, operating revenues
exceed budget by approximately $1.3 million, or approximately 8.6 percent. The positive variance is
primarily attributable to automobile parking revenues which have exceeded budgeted amounts by
approximately $1.7 million, or 54.4 percent. Landing fee revenues are below budget by approximately
$860,450, or 15.5 percent, partially attributable to air service incentives provided to Spirit. Year-todate operating expenses have outperformed (e.g., are lower than) budget by approximately $504,000,
or 4.1 percent. Net revenues for the 6-month period through December 31, 2021 total approximately
$4.8 million, inclusive of the $3.5 million of federal COVID relief grants applied as “other revenue”
during the period. Excluding federal COVID relief grants, the Airport has generated net revenues of
$1.3 million for the period.
The Airport has a capital program of approximately $106.0 million for Fiscal Years 2023
through 2027. The City anticipates that the Airport’s capital program will be funded from a
combination of available federal grants, including expected Bipartisan Infrastructure Law (BIL) grants,
state grants, and other Airport funds. In November 2021, the City issued a series of subordinated
general airport revenue bonds backed by FAA entitlement grant reimbursements and a subordinate
pledge of certain airport revenues. Proceeds of the subordinated issuance will be used to fund cargo
apron expansion in support of the development of a multi-tenant cargo facility at the Airport.
The Airport’s current ratings from Moody’s, Standard & Poor’s and Kroll are Baa2 (stable),
BBB (stable), and BBB (stable), respectively. Please note that the 2012A Bonds are the Airport’s only
publicly rated debt outstanding. Should the 2012A Bonds be refunded through the issuance of the
2022 Bonds, there will be no publicly rated debt outstanding and the Airport may choose not to
maintain ongoing relationships with some or all of the major rating agencies.
In addition to the information on the Airport included in this RFP, information may be found
on the City’s website, www.manchesternh.gov and the Airport’s website, www.flymanchester.com.
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Purpose of the 2022 Bonds
If issued, the proceeds of the 2022 Bonds would be used to refund all outstanding maturities
of the 2012A Bonds. The private placement would be issued on a parity basis with the City’s
outstanding general airport revenue bonds. The City strongly prefers a fixed rate transaction.
Amortization
Along with other available funds, the proceeds of the 2022 Bonds will be used to refund all
outstanding maturities of the 2012A Bonds as shown in the following table:
Series 2012A Bonds to be Refunded
Year
(payments due
on January 1)

Principal

2024
2025
2026
2027
2028
2029
2030
2031
2032
TOTAL

$7,535,000
$7,930,000
$8,325,000
$2,100,000
$2,175,000
$2,270,000
$2,365,000
$2,465,000
$2,570,000
$37,735,000

The City is seeking a repayment schedule on the 2022 Bonds as described below:




First principal payment on January 1, 2029
Final principal payment on January 1, 2035
Principal repayment “wrapped” around final principal payments on Series 2018 Bonds
(January 1, 2028 and January 1, 2029) to achieve approximately level aggregate debt service
of $8 to $9 million per year in 2029 through 2035.

The restructuring resulting from the proposed repayment schedule on the 2022 Bonds is
intended to achieve an approximately level aggregate debt service requirement for the Airport, while
also better aligning the debt service requirements with anticipated passenger facility charge (“PFC”)
collections, the originally intended source of repayment for a significant portion of the Series 2012A
Bonds. There is currently more PFC-eligible debt service on the 2012A Bonds than available PFC
collections. Implementing the proposed restructuring would be anticipated to reduce airline costs,
fostering a more competitive environment for the attraction and retention of additional passenger
airline service.
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The City would be willing to consider alternative repayment structures for the 2022 Bonds if
proposed by potential purchasers, but such alternative proposals would be evaluated in the context of
the preferences and goals of the City described above.
A similar restructuring of approximately $20.5 million of previously outstanding Series 2012A
Bonds was completed in March 2020. The proposed transaction outlined in this RFP will complete
the Airport’s multi-part plan to reduce annual debt service requirements during what had been peak
debt service years (FY 2022 through FY 2028) before scheduled step-downs in 2029, 2031, and 2033
based on outstanding debt service schedules.
Interest Rate on the 2022 Bonds
The City strongly prefers that the 2022 Bonds bear interest at a fixed rate. However, the City
will also consider variable rate proposals, provided that:
-

The pricing formula is locked in for at least three years from the closing of the
transaction; and

-

A “term out” period of at least three years will be provided if the facility is not extended
or replaced at the end of the initial period for which the pricing formula is locked in.

Source of Repayment for the 2022 Bonds
The 2012A Bonds are General Airport Revenue Bonds (“GARBs”) issued under the City’s
Bond Resolution. The City’s GARBs are secured by a pledge of the Airport’s Revenues (as defined
in the Bond Resolution), subject to the prior payment of the Airport’s Operation and Maintenance
Expenses. For your reference, a copy of the Bond Resolution is included as Attachment A to this
RFP. The City does not anticipate adopting any material amendments to the Bond Resolution in
connection with the issuance of the 2022 Bonds. The City will issue “Bonds” (as defined in the Bond
Resolution) payable to the Purchaser(s) to evidence the City’s obligation to repay the loan.
As of January 3, 2022, the City has approximately $103,559,170 of parity GARBs outstanding.
This amount includes $37,735,000 of 2012A Bonds.
Debt Service on the Airport System’s Outstanding Bonds
A summary of the Airport’s outstanding debt and a schedule of the aggregate annual debt
service on the City’s GARBs are included in Attachment B of this RFP.
Debt Service Reserve Fund
The 2012A Bonds are secured by the common account in the Airport’s debt service reserve
fund, which is available to pay debt service on all outstanding Bonds other than certain excluded direct
bank placement Bonds that did not participate in the common account. The 2022 Bonds would be
required to have a debt service reserve fund and the City expects that the 2022 Bonds would
participate in the common debt service reserve.
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Information Requested from Firms
Proposers submitting responses to this RFP are required to provide a letter to the City which
provides the types of information shown in the table below. The City reserves the right to request
any supplemental information it deems necessary to evaluate a firm’s experience or qualifications
and/or clarify or substantiate any area contained in a proposal.
Information Requested in Proposals to Serve as Placement Agent or Purchaser
Category

Information Requested

1.

Amount of Loan

Confirm potential financing capacity in an amount not to exceed $38.5
million.

2.

Source of Repayment

Confirm understanding that the 2022 Bonds will be secured by the
Airport’s Revenues on a parity basis with the City’s outstanding GARBs
(and not the subordinated GARBs issued in November 2021), subject
only to the prior payment of the Airport’s Operations and Maintenance
Expenses, as described in the RFP.

3.

Public Disclosure and Rating

Confirm understanding that the City will not prepare an Official
Statement or any other type of public disclosure document in connection
with this transaction and will not seek a public rating for the 2022 Bonds.

4.

Final Maturity

Proposers must specify how long a final maturity would be expected to
be available. The City is seeking a January 1, 2035 final maturity for the
2022 Bonds.

5.

Amortization Structure

Specify the principal repayment structure that would be expected to be
required for the 2022 Bonds. As noted above, the City would prefer a
first principal payment due on 1/1/2029 and a final principal payment
on 1/1/2035 with approximately $4 million per year of debt service in
FY 2029 and FY 2030 and then level annual debt service thereafter.

6.

Proposed Structure of the Loan

The City will review proposals for either a fixed rate or variable rate
financing. The City strongly prefers a fixed rate structure.

7.

Fixed Rate

Provide an indicative fixed rate. Specify the formula on which the fixed
rate will be set prior to closing and provide the example rate that would
be produced using that formula as of the date of the submission of the
proposal.
Specify how long the example fixed rate stated in the proposal will be
available to the City. The City will give a preference in the review process
to firms which offer a fixed rate which is locked-in for at least 60-90 days
from the date the proposal is submitted.
Specify whether an interest lock or similar agreement will be required and
provide the proposed terms and provisions thereof.
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8.

Interest Calculation

Interest on a fixed rate financing will be calculated on a 30/360 basis.
Interest on a variable rate direct placement will be calculated on an
actual/365 basis.

9.

Variable Rate

If proposing to offer a variable rate, specify the formula by which the
variable rate on the loan will be set, and provide the example rate that
would be produced using that formula as of the date of the submission of
the proposal. The City would prefer if terms for the variable rate included
a pricing formula which is locked in for at least three years; and a “termout” period of at least 3 years, if the facility is not extended or replaced at
the end of the initial pricing period.

10. Prepayment option

Describe the terms under which a fixed rate financing could be prepaid
by the Airport, in whole or in part. State clearly whether any prepayment
premium or penalty would apply to such a prepayment. The City requires
that a variable rate loan be able to be prepaid at any time, in whole or in
part, without penalty.

11. Placement agent

If proposing to serve as placement agent for the 2022 Bonds, in addition
to providing as much information as possible for the other items on this
table, provide the following:
 Proposed terms of a placement agent agreement including,
among other things, term of agreement, proposed fees, and
other requirements.
 Review the attached form of Purchase Agent Agreement
(Attachment C). Proposers must identify any requested
changes to the terms, conditions, or covenants in the Purchase
Agent Agreement as well as any additional requirements or
other restrictions that the Proposer requests the City to accept
in connection with this transaction.
 Describe the marketing strategy and target Purchasers based on
the information included in this RFP
Please note that the City will not enter into a placement agent agreement
with a term extending more than 90 days from execution.

12. Origination or upfront fees

Proposers must specify any upfront fees that would be charged in
connection with this transaction, including placement agent fees, if
applicable.

13. Expenses

Proposers must specify any expenses related to this transaction for which
the placement agent, if applicable, and/or Purchaser would expect to be
reimbursed.

14. Outside bank legal counsel (if any) Specify whether outside placement agent or Purchasers’ counsel(s) would
be used for this transaction and if so, what firm or firms would be used
and provide a fee estimate for each firm. Please note that Hawkins
Delafield & Wood LLP (“Bond Counsel”) is serving as the City’s bond
counsel on this transaction. The City expects that the fees of each outside
counsel would be capped based on a not-to- exceed amount.
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15. Other fees or expenses

Please identify any other fees the Proposer would expect the City to pay
on this transaction, or any other expenses for which the Proposer would
expect to be reimbursed.

16. Key Terms and Conditions

Direct sales to Purchasers, including those arranged by a placement agent,
will be pursuant to the attached form of Bond Purchase Agreement
(Attachment D). Any firm submitting to serve as private placement
agent or a Purchaser of the 2022 Bonds must identify any requested
changes to the terms, conditions, or covenants in the Bond Purchase
Agreement as well as any additional requirements or other restrictions that
the Proposer would request the City to accept in connection with this
transaction. If a placement agent is selected pursuant to this RFP,
additional changes to the Bond Purchase Agreement proposed by one or
more Purchasers will be made only in the absolute discretion of the City.

17. Comments on the City’s existing
Bond Resolution

As described in the RFP, the 2022 Bonds will be issued as a Bond on a
parity with the City’s outstanding GARBs (and not the subordinated
GARBs issued in November 2021). Hence, any Proposer must provide
any comments on the covenants, representations, warranties, and
conditions contained in the Bond Resolution attached to this RFP. Please
note that the City does not anticipate that it will agree to any requests for
material additional covenants, representations, warranties, and conditions
that are not already contained in the Bond Resolution. If a placement
agent is selected pursuant to this RFP, no additional changes to the Bond
Resolution proposed by any Purchasers will be entertained by the City.

18. Credit Approval

Please indicate the status of credit approval for this transaction. If
Proposer does not yet have final credit approval, please indicate what
steps would be required for credit approval to be obtained and how long
it will take to obtain such approval.
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Requests for Clarification Related to this RFP
If a potential Proposer has any questions regarding this RFP, please contact the City’s
financial advisor (the “Financial Advisor”) on Airport matters:
Kevin McPeek
PFM Financial Advisors LLC
727-266-9966
mcpeekk@pfm.com
Any such questions must be submitted by no later than 5:00PM Eastern time on March 28,
2022.
Submission of Proposals to the City
Proposals must be submitted by 4:00 PM (Eastern time) on April 14, 2022. All costs
associated with preparing and delivering a response to the RFP shall be borne by each Proposer. The
City will not compensate any Proposer for any expenses incurred as a result of this RFP process.
Proposals must be submitted via email to:
Teresa Avampato, CPA
Chief Financial Officer
Manchester-Boston Regional Airport
tavampato@flymanchester.com
and
Kevin McPeek
PFM Financial Advisors LLC
727-266-9966
mcpeekk@pfm.com
The delivery of the proposal prior to the deadline is solely and strictly the
responsibility of the Proposer.
Estimated Schedule
The table on the following page contains the City’s projected schedule for this selection
process and the completion of this transaction:
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Date

Activity

March 21, 2022

RFP distributed.

March 28, 2022

Deadline for submitting questions related to the RFP.

April 14, 2022

Deadline for submission of proposals to the City.
City completes review of proposals and identifies preferred
Proposer for the private placement (or elects not to pursue
the private placement approach for this transaction.)

Late April 2022

City responds to information requests of any Purchasers.
City, Bond Counsel, and Financial Advisor develop final
terms of transaction and required documentation with
Purchasers.

May 2022

Prepare documents required for closing.
Close transaction.

June 1, 2022

City to defease remaining maturities of the 2012A Bonds.

Evaluation Criteria
The City reserves the right to select one Proposer to serve as the placement agent or one or
more Purchasers for the 2022 Bonds. The selected placement agent or Purchaser(s) will work with
the City, the Financial Advisor, and Bond Counsel to structure the overall plan of finance associated
with the 2022 Bonds.
The evaluation of the proposals will be based on the following criteria:
1.
2.
3.
4.

Proposed fee;
Proposed financing terms;
Comments or requests related to the Bond Resolution and the Bond Purchase
Agreement, including any requests for material additional covenants, representations,
warranties, or conditions that are not already contained in such documentation
General evaluation of the response

Selection shall be made from the Proposers deemed to be qualified and best suited among those
submitting proposals based on the above evaluation. Following the initial evaluation of proposals,
the City reserves the right to further negotiate with up to two of the highest scored Proposers.
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ATTACHMENT A
General Airport Revenue Bond Resolution

CITY OF MANCHESTER, NEW HAMPSHIRE

GENERAL AIRPORT REVENUE BOND RESOLUTION

Adopted as of October 1, 1998

47688.2 028187 RES
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CITY OF MANCHESTER, NEW HAMPSHIRE
GENERAL AIRPORT REVENUE BOND RESOLUTION
WHEREAS, the City of Manchester, New Hampshire (the “City”) is a New
Hampshire municipal corporation and a political subdivision of the State of New Hampshire (the
“State”) and is authorized by Chapter 33-B of the New Hampshire Revised Statutes, as amended
(the “Enabling Act”), to issue bonds and notes for the construction of revenue-producing
facilities; and
WHEREAS, the City owns and operates through its Department of Aviation the
Manchester Airport; and
WHEREAS, the City wishes to authorize the issuance, from time to time, of
bonds, notes and other evidences of indebtedness secured as hereinafter provided and to use the
proceeds derived from the sale thereof for the financing in whole or in part of the costs of the
Airport Property (as hereinafter defined) and the refunding of bonds, notes or other evidences of
indebtedness incurred in respect of such costs.
NOW, THEREFORE, be it resolved by the City, acting by and through its Mayor
and Finance Officer, acting pursuant to the Enabling Act and authorizing resolutions of the
Board of Mayor and Aldermen, as follows:
ARTICLE I
DEFINITIONS AND INTERPRETATION
Section 101. Definitions. In this Resolution the following terms shall have the
following meaning unless the context otherwise requires:
“Account” shall mean any account established pursuant to Section 502 hereof.
“Accountant” shall mean Melanson Heath & Company, PC or any other
independent certified public accountant (or a firm thereof) selected by the City, which may be
the accountant regularly auditing the books of the City.
“Adjusted Debt Service” for any period of time, with respect to any Series of
Indebtedness, shall mean, as of any date of calculation, the Debt Service for such period of time
with respect to such Series except that, if any Refundable Principal Installment of such Series is
included in Debt Service for such period of time, Adjusted Debt Service shall mean Debt Service
determined as if such Refundable Principal Installment had been payable over a period extending
from the due date of such Refundable Principal Installment through the date identified in the
Supplemental Resolution authorizing such Series (which date may be no later than the last date
on which such Series could have been stated to mature under applicable law as in effect on the
date of issuance of such Series), in installments which would have required level annual
payments of the sum of Principal Installments and interest over such period. Interest deemed
payable in any period of time after the actual due date of any Refundable Principal Installment of
any Series of Secured Bonds shall be calculated at the applicable Refundable Principal
Installment Pro Forma Interest Rate.
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“Advance-Refunded Municipal Bonds” means obligations the interest on which is
excluded from gross income for purposes of federal income taxation that have been advancerefunded prior to their maturity and are fully and irrevocably secured as to principal and interest
by Government Obligations, or Government Obligations which have been stripped of their
unmatured interest coupons or interest coupons stripped from Government Obligations, held in
trust for the payment thereof and which obligations are rated in the highest rating category by
each Rating Agency.
“Aggregate Debt Service Reserve Fund Requirement” shall mean an amount
equal to the least of (i) the sum of 10% of the aggregate original net proceeds of each Series of
Bonds Outstanding, (ii) 125% of the average annual aggregate Debt Service on such Bonds, or
(iii) the maximum aggregate amount of Debt Service due on such Bonds in any succeeding Bond
Year. For purposes of this definition, “net proceeds” of a Series of Bonds shall mean the face
amount of such Series minus original issue discount plus any premium received on the sale of
such Series.
For purposes of calculating the Aggregate Debt Service Reserve Fund
Requirement, (1) the Debt Service on any Series of Variable Rate Indebtedness shall be
determined by reference to the Pro Forma Bond Issue for such Series set forth in the
Supplemental Resolution authorizing such Series and (2) there shall be excluded any Bonds
secured by a Special Account of the Debt Service Reserve Fund established by a Supplemental
Resolution pursuant to Section 206(c)(i).
“Airport Consultant” shall mean Leigh Fisher Associates or any other individual
or firm employed by the City pursuant to Section 711 hereof.
“Airport Property” shall mean the airport facilities of the City presently known as
Manchester Airport and presently located within the corporate boundaries of the City and the
Town of Londonderry, together with all buildings and facilities and all equipment,
appurtenances, property, rights, easements and interests acquired or leased by the City in
connection with the construction or the operation thereof, and all extensions, enlargements,
improvements, renewals and replacements thereof hereafter made.
“Authorized Newspaper” shall mean “The Bond Buyer,” “The Wall Street
Journal” or any newspaper or financial journal which is customarily published (except in the case
of legal holidays) at least once a day for at least five days in each calendar week, printed in the
English language, containing financial news, and of general circulation in the City of Manchester
and the City of New York.
“Authorized Representative” shall mean, with respect to the City, the Finance
Officer of the City and, when used in reference to an act or document, shall also mean any other
person authorized by the Governing Body to perform such act or sign such document.
“Average Annual Adjusted Debt Service” shall mean, with respect to any Series
of such Secured Bonds, the sum of Adjusted Debt Service for each year in which such Secured
Bonds will be Outstanding divided by the number of years that such Secured Bonds will be
Outstanding.
2
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“Board of Mayor and Aldermen” shall mean the Board of Mayor and Aldermen
of the City.
“Bond” or “Bonds” shall mean any bonds, notes or other evidences of
indebtedness, as the case may be, authenticated and delivered pursuant to Section 206 of this
Resolution and shall also mean any Parity Bond Anticipation Notes and any Parity
Reimbursement Obligation incurred with respect to Bonds, but shall not mean Subordinated
Bonds, other Bond Anticipation Notes or other Indebtedness.
“Bond Anticipation Notes” shall mean any of the notes issued pursuant to Section
208 hereof and shall include, unless the context otherwise indicates, Parity Bond Anticipation
Notes and Subordinated Parity Bond Anticipation Notes.
“Bond Counsel’s Opinion” shall mean an opinion signed by Ropes & Gray or any
attorney or firm of attorneys of nationally recognized standing in the field of law relating to
revenue bonds of public instrumentalities, selected by the City and satisfactory to the Trustee and
may be an attorney or firm regularly providing services to the City.
“Bond Year” shall mean, with respect to any Series of Bonds, the twelve-month
period, if any, set forth in the Supplemental Resolution authorizing any such Series.
“Business Day” shall mean any day other than a Saturday, a Sunday or any other
day on which any Fiduciary is authorized or required by law to be closed for business.
“Capital Improvements” shall mean extensions, improvements, enlargements,
betterments, alterations, renewals, repairs and replacements of the Airport Property or other
property of the City (including land, equipment and other real or personal property), which
(i) are used or useful in connection with the Airport Property or any part thereof, (ii) are
constructed, acquired, or made by or on behalf of the City subsequent to the date of adoption of
this Resolution, and (iii) are properly chargeable (whether or not so charged by the City)
according to generally accepted accounting principles, as additions to property or plant accounts.
“Capitalized Interest” shall mean, for any particular Series of Indebtedness, that
portion of the proceeds of such Series, if any, required by the Supplemental Resolution
authorizing such Series to be deposited in a Subaccount established for such Series in the
Capitalized Interest Account in the Debt Service Fund or the Subordinated Debt Service Fund, as
the case may be, for the purpose of funding the payment of a portion of the interest to come due
on such Series.
“Capitalized Interest Account” shall mean, as the context indicates, the Account
by that name established in the Debt Service Fund or the Subordinated Debt Service Fund
pursuant to Section 502(b) hereof.
“Certificate” shall mean, when used with respect to the City, an Accountant, the
Independent Engineer, the Airport Consultant or an insurance consultant, a signed document or
report, as the context indicates, of such person or firm, which in the case of the City shall be
signed by an Authorized Representative, attesting to or acknowledging the matters therein stated
or setting forth matters to be determined pursuant to this Resolution.
3
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“City” shall mean the City of Manchester, New Hampshire, a New Hampshire
municipal corporation, or any other political subdivision or public instrumentality of the State
which shall hereafter succeed to the powers of the City relating to the Airport Property.
“Code” shall mean the Internal Revenue Code of 1986, as amended, including any
regulations promulgated thereunder or applicable thereto.
“Common Account” shall mean, as the context indicates, the Common Account
established in the Debt Service Reserve Fund or the Subordinated Debt Service Reserve Fund
pursuant to Section 502(b) hereof.
“Completion Secured Bond” shall mean any Bond or Subordinated Bond
authenticated and delivered on original issuance pursuant to Section 206 or 206A for the purpose
of paying costs of completing a Project for which Bonds or Subordinated Bonds, respectively,
have previously been issued, or thereafter authenticated and delivered in lieu of or substitution
for such Bond or Subordinated Bond pursuant to this Resolution.
“Consultant” shall mean the Accountant, the Airport Consultant, the Independent
Engineer or any other independent consultant, consulting firm, engineer, architect, engineering
firm, architectural firm, accountant or accounting firm, or other expert recognized to be wellqualified for work of the character required and retained by the Governing Body to perform acts
and carry out duties provided for such Consultant in this Resolution.
“Costs” as applied to any Project, shall mean all or any part of the cost, paid by or
on behalf of or reimbursable by or to the City, of undertaking and carrying out such Project.
“Costs of Issuance” shall mean all items of expense directly or indirectly payable
or reimbursable by or to the City and related to the authorization, sale and issuance of
Indebtedness.
“Coverage Account” shall mean the Coverage Account established within the
General Fund pursuant to Section 502(b).
“Coverage Amount” shall mean, for any Fiscal Year or other period, the lesser of
(a) the principal balance of the Coverage Account as of the close of business on the day
immediately preceding such Fiscal Year or other period or (b) 25% of the Required Debt Service
Fund Deposits for such Fiscal Year or other period.
“Credit Facility” shall mean a letter of credit, revolving credit agreement, standby
purchase agreement, surety bond, insurance policy or similar obligation, arrangement or
instrument issued by a bank, insurance company or other financial institution which provides for
payment of all or a portion of the Principal Installments or interest due on any Series of Secured
Bonds or provides funds for (i) the direct payment of the Principal Installments of and interest on
such Secured Bonds when due or (ii) the payment of the Principal Installments of and interest on
such Secured Bonds in the event amounts otherwise pledged to the payment thereof are not
available when due or (iii) the payment of the Tender Option Price of any Option Bond which
may be tendered to the City for purchase or payment in accordance with the Supplemental
4
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Resolution authorizing such Option Bond (in any case, regardless of whether such Credit Facility
provides funds for any other purpose).
“Debt Service” for any period of time shall mean, as of any date of calculation
and with respect to any Series of Indebtedness, an amount equal to the sum of (i) interest payable
during such period of time on Indebtedness of such Series (including any interest payable on any
Parity Bond Anticipation Notes), except to the extent that such interest is to be paid from
amounts representing Capitalized Interest and (ii) the Principal Installments of the Indebtedness
of such Series payable during such period of time. Such interest and Principal Installments for
such Series shall be calculated on the assumption that (x) no Indebtedness of such Series
Outstanding at the date of calculation will cease to be Outstanding except by reason of the
payment thereof upon stated maturity or upon mandatory redemption by application of Sinking
Fund Installments and (y) as to any future period, Variable Rate Indebtedness will bear interest at
the greatest of (A) the rate or rates which were assumed, by the City in the current Operating
Budget to be borne by such Variable Rate Indebtedness during such period or (B) the weighted
average of the actual rate or rates borne by such Variable Rate Indebtedness over the preceding
six months, or (C) but only for the first Fiscal Year in which such Variable Rate Indebtedness is
Outstanding, the interest rate stipulated by the City in the Supplemental Resolution authorizing
such Indebtedness.
“Debt Service Fund” shall mean the Debt Service Fund established pursuant to
Section 502(b) hereof.
“Debt Service Reserve Fund” shall mean the Debt Service Reserve Fund
established pursuant to Section 502(b) hereof.
“Defeasance Obligations” shall mean the obligations described in clause (a), (b)
or (i) of the definition of Investment Securities herein; provided that such obligations shall not be
redeemable prior to the maturity date or stated redemption date relied upon in satisfying the
conditions of Section 1201 hereof.
“Depositary” shall mean any bank or trust company selected by the City, as the
case may be, as a depositary of moneys to be held under the provisions of this Resolution, and
may include the Trustee.
“Designated Debt” shall mean any Indebtedness with respect to which there shall
be in effect a Swap.
“Disbursement Request” shall mean the written request signed by an Authorized
Representative of the City and required to be delivered to the Trustee pursuant to Section 503
hereof to effect disbursements from the Project Fund and shall be in substantially the form set
forth in the applicable Supplemental Resolution.
“Enabling Act” shall mean Chapter 33-B of the Revised Statutes of the State of
New Hampshire, as amended from time to time, unless expressly stated to refer to the Enabling
Act as in effect on a specific date.
“Event of Default” shall mean any event specified in Section 1001 hereof.
5
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“Fiduciary” shall mean the Trustee or any Paying Agent or Depositary.
“Financial Guaranties” shall mean one or more of the following: (i) irrevocable,
unconditional and unexpired letters of credit issued by banking institutions the senior long-term
debt obligations of which (or the holding company of any such banking institution) have (at the
time of issue of such letter of credit) a rating in either of the two highest categories from each of
S&P and Moody’s (if such rating agencies are Rating Agencies) and, if rated by any other Rating
Agency, a rating in either of the two highest categories of such Rating Agency; or (ii) an
irrevocable and unconditional policy or policies of insurance in full force and effect issued by
municipal bond insurers or multiline insurers the obligations insured by which are eligible for a
rating in either of the two highest categories from each of S&P and Moody’s (if such rating
agencies are Rating Agencies) and, if rated by any other Rating Agency, a rating in either of the
two highest categories of such Rating Agency; in each case providing for the payment of sums
for the payment of Principal Installments of and interest on Secured Indebtedness in the manner
provided in Sections 508 and 510; and providing further that any such Financial Guaranty must
be drawn upon on a date which is at least seven days prior to the expiration date of such
Financial Guaranty in an amount equal to the deficiency which would exist if the Financial
Guaranty expired, unless a substitute Financial Guaranty is acquired prior to such expiration date
as provided in a related Supplemental Resolution.
“Fiscal Year” shall mean the twelve-month period commencing July l of any
calendar year and ending June 30 of the succeeding calendar year or such other twelve month
period as may be authorized by the City. In the event that a different fiscal year is authorized,
references herein to July 1 or June 30 shall refer, respectively, to the first and last day of such
fiscal year.
“Fitch” shall mean Fitch IBCA, Inc. and its successors.
“Fixed Rate Indebtedness” shall mean, as of any date of determination, any
Indebtedness bearing interest at a fixed rate for the remainder of its term.
“Fund” shall mean any fund established or maintained pursuant to Section 502
hereof.
“General Fund” shall mean the General Fund established pursuant to Section
502(b).
“Governing Body” shall mean the Department of Aviation of the City or other
City office or department or delegee of the Mayor duly and lawfully charged with the
supervision of the operation of the Airport Property or any other matter relating to this
Resolution and, where applicable, shall mean the Board of Mayor and Aldermen; and in the
event that the ownership or operation of the Airport Property shall be transferred as provided by
law to any public entity other than the City, the duly authorized governing body of such public
entity.
“Government Obligations” shall mean direct general obligations of, or obligations
the timely payment of principal of and interest on which are unconditionally guaranteed by, the
United States of America.
6
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“Grant Agreements” shall mean any and all agreements between the City and the
United States of America or the State, or any agency, department, bureau, commission or other
instrumentality of either thereof, all as the same may be amended or supplemented from time to
time, providing for or relating to the provision of Grant Receipts to the City.
“Grant Receipts” shall mean any money received by or on behalf of the City
under or pursuant to a Grant Agreement as or on account of a grant or contribution, heretofore or
hereafter made, in aid of or with respect to any Project.
“Indebtedness” shall mean any indebtedness for borrowed money of the City
relating to the Airport Property including without limitation all Bonds, Subordinated Bonds,
Bond Anticipation Notes, Reimbursement Obligations and Special Indebtedness and the Prior
Bonds.
“Independent Engineer” shall mean Edwards and Kelcey, Inc. or any other
independent architect or engineer or firm of architects or engineers employed by the City
pursuant to Section 710 hereof.
“Insurance Reserve Fund” shall mean the Insurance Reserve Fund established
pursuant to Section 502(b).
“Insurance Reserve Fund Requirement” shall mean the amount recommended to
the City by an Independent Engineer or an insurance consultant pursuant to Section 513(d) as
necessary to adequately reserve against risks for which the City does not currently maintain
insurance in compliance with Section 708(a).
“Interest Account” shall mean, as the context indicates, the Account of that name
established within the Debt Service Fund or the Subordinated Debt Service Fund pursuant to
Section 502(b).
“Investment Securities” shall mean and include any of the following securities, if
and to the extent the same are at the time legal investments by the City of the funds to be
invested therein and conform to the policies set forth in any investment guidelines adopted by the
City or by a duly appointed committee of the Governing Body and in effect at the time of the
making of such investment:
(a)

Government Obligations;

(b)
Certificates or receipts representing direct ownership of future interest or
principal payments on Government Obligations or any obligations of agencies or
instrumentalities of the United States of America which are backed by the full faith and credit of
the United States, which certificates or receipts are issued directly by the United States
Department of Treasury or by the agency or instrumentality issuing such obligations;
(c)
Bonds, debentures, notes or other evidences of indebtedness issued by any
of the following: Federal Home Loan Mortgage Corporation; Student Loan Marketing
Association; Federal Home Loan Banks; Federal National Mortgage Association; Government
National Mortgage Association; Bank for Cooperatives; Federal Intermediate Credit Banks;
7
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Federal Financing Bank; Export-Import Bank of the United States; Federal Land Banks; or any
other agency or instrumentality of the United States of America; or the International
Reconstruction Development Bank;
(d)
All other obligations issued or unconditionally guaranteed as to the timely
payment of principal and interest by an agency or person controlled or supervised by and acting
as an instrumentality of the United States of America pursuant to authority granted by Congress;
(e)
(i) Interest-bearing time or demand deposits, certificates of deposit, or
other similar banking arrangements with any government securities dealer, bank, trust company,
savings and loan association, national banking association or other savings institution (including
the Trustee); provided that such deposits, certificates, and other arrangements are fully insured
by the Federal Deposit Insurance Corporation, or (ii) interest-bearing time or demand deposits or
certificates of deposit with any bank, trust company, national banking association or other
savings institution (including the Trustee), provided such deposits and certificates are in or with
a bank, trust company, national banking association or other savings institution whose long-term
unsecured debt is rated in one of the three highest long-term rating categories by S&P and
Moody’s (if such rating agencies are Rating Agencies) and, if rated by any other Rating Agency,
rated in any of the three highest rating categories of such Rating Agency;
(f)
Repurchase agreements collateralized by securities described in
subparagraph (a), (b) or (c) above with any primary dealer recognized by a Federal Reserve Bank
or any commercial bank the long-term unsecured debt of which (or of the corporate parent of
which), in either case, is rated in one of the three highest long-term rating categories by S&P and
Moody’s (if such rating agencies are Rating Agencies) and, if rated by any other Rating Agency,
rated in any of the three highest rating categories of such Rating Agency; provided that (1) a
specific written repurchase agreement governs the transaction, (2) the securities are held, free
and clear of any lien, by the City or the Trustee, as the case may be, or an independent third party
acting solely as agent for the City or the Trustee, and such third party is (a) a Federal Reserve
Bank, or (b) a bank which is a member of the Federal Deposit Insurance Corporation and which
has combined capital, surplus and undivided profits of not less than $25 million, and the City or
the Trustee shall have received written confirmation from such third party that it holds such
securities, free and clear of any lien, as agent for the City or the Trustee, (3) if the repurchase
agreement has a term of more than 30 days then the City or the Trustee will value the collateral
securities no less frequently than monthly and will liquidate the collateral securities if any
deficiency in the required collateral percentage is not restored within five business days of such
valuation, and (4) the fair market value of the collateral securities in relation to the amount of the
repurchase obligation, including principal and interest, is equal to at least 102%;
(g)
Money market funds registered under the federal Investment Company
Act of 1940 and rated in the highest rating category by S&P and Moody’s (if such rating
agencies are Rating Agencies) and, if rated by any other Rating Agency, rated in the highest
category of such Rating Agency;
(h)
Shares of investment companies or cash equivalent investments which are
authorized to invest only in assets or securities described in subparagraphs (a), (b), (c), (d) and
(f) above;
8
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(i)

Advance-Refunded Municipal Bonds;

(j)
Short-term or long-term obligations the interest on which is excludable
from gross income for Federal income tax purposes and that are rated in any of the two highest
rating categories by S&P and Moody’s (if such rating agencies are Rating Agencies) and if rated
by any other Rating Agency, rated in any of the two highest rating categories of such Rating
Agency, or shares of investment companies or cash equivalents which are authorized to invest
primarily in such obligations; and
(k)
any other investment authorized pursuant to an amendment or supplement
hereto pursuant to Section 801(h).
Obligations of any Fiduciary or an affiliate thereof may be Investment Securities,
provided that they otherwise qualify.
“LOI-Approved Secured Bonds” means those Secured Bonds or portion thereof
used to finance Project Costs approved for financing by LOI Revenues in accordance with
applicable law.
“LOI Fund” means the LOI Fund established pursuant to Section 502(b) hereof.
“LOI Project Account” means the LOI Project Account established within the
LOI Fund established pursuant to Section 502(b) hereof.
“LOI Revenues” means grants received by the City from the Federal Aviation
Administration in accordance with a letter of intent, so-called, or any other similar revenues, and
all investment earnings on funds deposited in the LOI Fund.
“LOI Revenues Account” means the LOI Revenues Account established within
the LOI Fund established pursuant to Section 502(b) hereof.
“Moody’s” shall mean Moody’s Investors Service, Inc. and its successors.
“Net Revenues” shall mean with respect to a period of time all Revenues accrued
in such period in accordance with generally accepted accounting principles less the Operation
and Maintenance Expenses incurred or payable during such period in accordance with generally
accepted accounting principles; provided, however, that the proceeds of revenue anticipation
notes shall not constitute Revenues and the principal amount of such notes shall not constitute
Operation and Maintenance Expenses for the purpose of calculating Net Revenues.
“Note Payment Fund” shall mean the Note Payment Fund established pursuant to
Section 502(b).
“Operating Budget” shall mean the Operating Budget with respect to the
operations of the Airport Property duly adopted by the City as provided in Section 712, as
amended from time to time in accordance with Section 712.

9
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“Operating Fund” shall mean the Operating Fund established pursuant to Section
502(b) hereof.
“Operation and Maintenance Expenses” shall mean the City’s expenses, whether
or not annually recurring, of maintaining, repairing and operating the Airport Property including,
without limiting the generality of the foregoing, amounts for administrative expenses including
costs of salaries and benefits and amounts required to finance pension benefits, earned by
employees; cost of insurance; payments for engineering, financial, accounting, legal and other
services; any lawfully imposed taxes or other assessments on the Airport Property or income
from or operations at the Airport Property and reserves for such taxes or assessments, any
payments in lieu of taxes for the Airport Property or income from or operations at the Airport
Property and reserves for such in lieu of taxes; any administration or service fees; payments
under any hedge agreement relating to the purchase price of goods or services required for the
operation of the Airport (excluding Swaps) which have been designated by the City as Operation
and Maintenance Expenses for purposes of this Resolution in such agreement; costs of issuance
not financed in the Costs of a Project paid by the City; and payments of interest on revenue
anticipation notes and other current expenses; but not including depreciation, recognition upon
disposal or other retirement of a capital asset, reserves for unusual and extraordinary
maintenance or repair, Debt Service payable from any Fund or Account established hereunder,
and expenses described in Section 709(c)(i) hereof.
“Operation and Maintenance Reserve Fund” shall mean the Operation and
Maintenance Reserve Fund established pursuant to Section 502(b).
“Option Bonds” shall mean Secured Bonds which by their terms may be tendered
by and at the option of the owner thereof for purchase or payment by the City prior to the stated
maturity thereof.
“Outstanding”, when used with reference to Bonds or any other Indebtedness,
shall mean, as of any date, all Bonds or other evidences of indebtedness theretofore or thereupon
being authenticated and delivered under this Resolution except:
(a)
any Bonds or other evidences of Indebtedness canceled by the Trustee at
or prior to such date;
(b)
any Bond or other evidence of Indebtedness (or portion thereof) for the
payment or redemption of which there shall be set aside and held in trust hereunder
either:
(1)
moneys in an amount sufficient to pay when due the Principal
Installments or Redemption Price thereof, together with all accrued interest,
(2)
Defeasance Obligations in such principal amounts, of such
maturities, bearing such interest and otherwise having such terms and
qualifications, as are necessary to provide moneys (whether as principal or
interest) in an amount sufficient to pay when due the Principal Installments or
Redemption Price thereof, together with all accrued interest, or
10
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(3)

any combination of (i) and (ii) above,

and, if such Bond or other evidence of Indebtedness or portion thereof is to be redeemed,
for which notice of redemption has been given as provided in Article VI, or the
applicable Supplemental Resolution, or provision satisfactory to the Trustee has been
made for the giving of such notice;
(c)
any Bond or other evidence of Indebtedness in lieu of or in substitution for
which other Bonds or other evidences of Indebtedness have been authenticated and
delivered; and
(d)
any Bond or other evidence of Indebtedness deemed to have been paid as
provided in Section 1201(b).
“Owner” or “holder” or words of similar import shall mean when used with
reference to a Bond or another evidence of Indebtedness, the person in whose name the Bond or
other evidence of Indebtedness is registered.
“Parity Bond Anticipation Notes” shall mean Bond Anticipation Notes the interest
on which is payable from and secured by a pledge of, and a lien on, the Revenues on a parity
with the lien created by Section 501(a) hereof.
“Parity Reimbursement Obligation” shall mean a Reimbursement Obligation the
payment of which is secured by a pledge of, and a lien on, Revenues on a parity with the lien
created by Section 501(a) or Section 501(b) hereof.
“Paying Agent” shall mean any paying agent for the Secured Bonds of any Series,
and its successor or successors and any other person which may at any time be substituted in its
place pursuant to this Resolution.
“Payment Date” shall mean, with respect to any Series of Secured Bonds, each
date on which interest or a Principal Installment or both shall be due and payable on any of such
Outstanding Secured Bonds according to their respective terms.
“PFC-approved Secured Bonds” shall mean those Secured Bonds or portion
thereof used to finance Project Costs approved for financing by PFC Revenues in accordance
with applicable law.
“PFC Fund” shall mean the PFC Fund established pursuant to Section 502(b)
hereof.
“PFC Project Account” shall mean the PFC Project Account established within
the PFC Fund pursuant to Section 502(b).
“PFC Revenues” shall mean any passenger facility charges or similar taxes levied
by or on behalf of the City pursuant to the federal Aviation Safety and Capacity Expansion Act
of 1990, as from time to time amended, and any successor thereto, and all investment earnings
on funds deposited in the PFC Fund.
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“PFC Revenues Account” shall mean the PFC Revenues Account established
within the PFC Fund pursuant to Section 502(b).
“Principal Account” shall mean, as the context indicates, the Account of that
name established within the Debt Service Fund or the Subordinated Debt Service Fund, as the
case may be, pursuant to Section 502(b).
“Principal Installment” shall mean, as of any date of calculation and with respect
to any Series of Secured Indebtedness, so long as any obligations of such Series are Outstanding,
(i) the principal amount of obligations of such Series due on a certain future date for which no
Sinking Fund Installments have been established or (ii) the unsatisfied balance of any Sinking
Fund Installments due on a certain future date for obligations of such Series. For the purposes of
the preceding sentence, “Principal Amount” shall include (x) any amount designated in, or
determined pursuant to, the applicable Supplemental Resolution, as the “principal amount” with
respect to any Bonds or Subordinated Bonds which do not pay full current interest for all or any
part of their term, (y) the Tender Option Price of any Option Bonds which may be tendered to
the City for purchase or payment prior to the stated maturity thereof in accordance with the terms
of the Supplemental Resolution authorizing such Option Bonds, unless such amount is secured
by a Credit Facility which is not in default, and (z) the principal amount of any Parity
Reimbursement Obligation. Principal Installment shall, however, not include the principal of
Bond Anticipation Notes.
“Prior Bond Guaranty” shall mean the Guarantee Agreement dated as of May 1,
1992 between the City and the State, as amended as of the date hereof and as further amended
from time to time as permitted under this Resolution.
“Prior Bond Indenture” shall mean the Loan and Trust Agreement dated as of
May 1, 1992 among the Business Finance Authority of the State of New Hampshire, the City and
State Street Bank and Trust Company, as Trustee, as amended from time to time as permitted
under this Resolution.
“Prior Bonds” shall mean the Business Finance Authority of the State of New
Hampshire State Guaranteed Airport Revenue Bonds (Manchester Airport Project - Series 1992)
issued in the initial aggregate principal amount of $42,730,000.
“Pro Forma Bond Issue” shall mean, when used with reference to the Aggregate
Debt Service Reserve Fund Requirement or the Subordinated Debt Service Reserve Fund
Requirement in connection with a Series of Variable Rate Indebtedness, the hypothetical fixed
rate long-term bond issue set forth in the Supplemental Resolution authorizing such Series,
having (i) the same maturities (and sinking fund provisions, if any) as the Series of Variable Rate
Indebtedness to which it relates and (ii) such interest rate or rates as the City shall reasonably
deem to be the equivalent of the rates which would have been borne by such Series of Variable
Rate Indebtedness if such Series had been issued as a Series of Fixed Rate Indebtedness;
provided that such interest rate shall be not less than 80% of the “30-year revenue bond index”
then most recently published by The Bond Buyer or, if such index is no longer published, such
other substantially comparable index as determined by the City with the approval of the Trustee.
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“Project” shall mean any undertaking or other activity by or on behalf of the City
to maintain, equip, improve or enlarge the Airport Property.
“Project Fund” shall mean the Project Fund established pursuant to Section
502(b).
“Qualified Swap” shall mean any Swap (a) whose Designated Debt is all or part
of a particular Series of Bonds; (b) whose Swap Provider is a Qualified Swap Provider or has
been a Qualified Swap Provider within the 60-day period preceding the date on which the
calculation of Adjusted Debt Service or Required Debt Service Fund Deposits is being made;
(c) which has a term not greater than the term of the Designated Debt or to a specified mandatory
tender or redemption of such Designated Debt; and (d) which has been designated in writing to
the Trustee by the City as a Qualified Swap with respect to such Bonds.
“Qualified Swap Provider” shall mean a financial institution whose senior longterm debt obligations, or whose obligations under any Qualified Swap are (i) guaranteed by a
financial institution, or subsidiary of a financial institution, whose senior long-term debt
obligations, are rated by each of S&P and Moody’s (if such rating agencies are Rating Agencies)
and, if rated by any other Rating Agency, by such Rating Agency in one of the three highest
rating categories of each such Rating Agency, respectively, or (ii) fully secured by obligations
described in clause (a) or (c) of the definition of Investment Securities which are (a) valued not
less frequently than monthly and have a fair market value, exclusive of accrued interest, at all
times at least equal to 105% of the principal amount of the investment, together with the interest
accrued and unpaid thereon, (b) held by the Trustee (who shall not be the provider of the
collateral) or by any Federal Reserve Bank or a depository acceptable to the Trustee, (c) subject
to a perfected first lien on behalf of the Trustee, and (d) free and clear from all third-party liens.
“Rates and Charges” shall mean all charges, whether denominated as charges,
fees, rates, rentals, assessments or otherwise, established by the Governing Body for the services
provided by the Airport Property or for the use, lease or license of any portion thereof, including
without limitation landing and parking fees and terminal and concession rents and charges.
“Rating Agencies” shall mean Moody’s, S&P and Fitch and their respective
successors and assigns if such rating agencies are maintaining a rating on the Secured Bonds at
the request of the City, and shall also include any other rating agency nationally recognized for
skill and expertise in rating the credit of obligations such as the Secured Bonds and which is
maintaining a rating on the Secured Bonds at the request of the City.
“Rebate Fund” shall mean the Rebate Fund established pursuant to Section
502(b).
“Rebate Fund Requirement” means, as of any date of calculation, an amount
equal to the aggregate of the amounts, if any, specified in each Supplemental Resolution
authorizing the issuance of a Series of Indebtedness as the amount required to be maintained in
the Rebate Fund with respect to such Indebtedness.
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“Record Date” shall mean, unless otherwise determined by a Supplemental
Resolution for a particular Series of Secured Indebtedness, the fifteenth day of the month
immediately preceding any month in which there occurs a Payment Date.
“Redemption Account” shall mean, as the context indicates, the Account of that
name established within the Debt Service Fund or the Subordinated Debt Service Fund pursuant
to Section 502(b).
“Redemption Price” shall mean, when used with respect to a Secured Bond or
portion thereof, the principal amount thereof plus the applicable premium, if any, payable upon
either optional or mandatory redemption thereof pursuant to this Resolution.
“Refundable Principal Installment” shall mean any Principal Installment for any
Series of Bonds or Subordinated Bonds which the City intends to pay with proceeds of
Refunding Secured Bonds or other moneys which are not Revenues and which shall have been
identified as a Refundable Principal Installment in the Supplemental Resolution authorizing such
Series of Bonds or Subordinated Bonds; provided, however, that such Principal Installment shall
be a Refundable Principal Installment only until the date of adoption of the Rates and Charges
for the Fiscal Year in which such Principal Installment comes due unless the City shall have
delivered to the Trustee a Certificate of an Authorized Representative to the effect either (i) that
it has made provision for the payment of such Principal Installment from a source other than
Revenues or (ii) that it expects to be able to issue Refunding Secured Bonds providing for the
payment of such Principal Installment on or before the stated maturity date thereof.
“Refundable Principal Installment Pro Forma Interest Rate” shall mean, when
used with reference to a Refundable Principal Installment, such hypothetical fixed interest rate as
the City shall designate in the Supplemental Resolution authorizing such Refundable Principal
Installment, based on then prevailing interest rates for obligations such as the Bonds or the
Subordinated Bonds, as the case may be, to be the net interest cost which would have been borne
by the Bonds or the Subordinated Bonds, as the case may be, constituting such Refundable
Principal Installment if they had been payable on a level debt service basis over a period from
the due date of such Refundable Principal Installment through the date identified in the
Supplemental Resolution authorizing such Refundable Principal Installment.
“Refunding Secured Bond” shall mean any Secured Bond authenticated and
delivered on original issuance pursuant to Section 206 or 206A and Section 207 for the purpose
of refunding any Prior Bonds or any Outstanding Secured Bonds, or thereafter authenticated and
delivered in lieu of or substitution for such Secured Bond pursuant to this Resolution.
“Regularly Scheduled Swap Payments” shall mean the regularly scheduled
payments under the terms of a Swap which are due absent any termination, default or dispute in
connection with such Swap.
“Reimbursement Obligation” shall mean the obligation of the City described in
Section 209(b) hereof to reimburse the issuer of a Credit Facility for amounts paid by such issuer
thereunder together with interest thereon, whether or not such obligation to so reimburse is
evidenced by a promissory note or other similar instrument.
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“Renewal and Replacement Reserve Fund” shall mean the Renewal and
Replacement Reserve Fund established pursuant to Section 502(b) hereof.
“Renewal and Replacement Reserve Fund Requirement” shall mean $250,000 for
each Fiscal Year through the Fiscal Year ending June 30, 2002 and thereafter shall mean the
amount shown on the Operating Budget then in effect as required to be the balance of the
Renewal and Replacement Reserve Fund for the Fiscal Year.
“Required Debt Service Fund Deposits” shall mean for, any period of time, all
deposits required to be made to the Principal and Interest Accounts of the Debt Service Fund for
such period whether pursuant to Section 505(a)(ii), 519(b) (including earnings retained in the
Debt Service Fund pursuant to such Section) or any other provision of this Resolution;
provided,` however, that such deposits shall not include (a) amounts transferred or expected to be
transferred from the Capitalized Interest Account, from interest or other investment earnings on
the Project Fund (as provided pursuant to Section 519(b) hereof) or from amounts paid from
other funds of the City that are not Revenues and are not transferred from other Funds or
Accounts established hereunder or (b) amounts transferred or irrevocably committed by
resolution or other action of the Governing Body to be transferred from the LOI Revenues
Account or the PFC Revenues Account.
Notwithstanding the foregoing, (a) for purposes of computing the Required Debt
Service Fund Deposits of Bonds which constitute Synthetic Fixed Rate Debt, the interest rate
payable thereon shall, if the City so elects, be that rate as provided for by the terms of the Swap
or the net interest rate payable pursuant to offsetting indices, as applicable, and (b) for purposes
of computing the Required Debt Service Fund Deposits of Bonds with respect to which a
Qualified Swap has been entered into whereby the City has agreed to pay the floating variable
rate thereunder, if the City so elects, no fixed interest rate amounts payable on the Bonds to
which such Swap pertains shall be included and the interest rate payable thereon shall be that rate
as provided by the terms of the Swap, except that for any future period such rate shall be
estimated in the manner provided for estimating interest on Variable Rate Indebtedness in the
definition of “Debt Service” herein.
In addition, for purposes of computing the Required Debt Service Fund Deposits
of any Series of Bonds as to which interest is deferred and compounded rather than being paid
currently during any period of calculation required by this Resolution, such calculation shall be
made as if interest on such Bonds accrued and was deemed paid at a rate determined on the date
of such calculation by a nationally known investment banking firm selected by the City (which
firm may be an owner or underwriter of any Bonds) to be the rate which, if earnings at such rate
were compounded on the initial public sale price as set forth in the Supplemental Resolution
authorizing such Bonds in the manner required by the terms of such Bonds through the maturity
date or earlier date on which such compounding is scheduled to cease, would produce the
amount of such Bonds scheduled to mature on such maturity date or the accrued value of such
Bonds scheduled to exist on such earlier date, as the case may be. For purposes of computing
Required Debt Service Fund Deposits at any time with respect to any such Series of Bonds then
outstanding, such calculation shall be made in accordance with the provisions of the
Supplemental Resolution authorizing the issuance of such Series of Bonds.
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“Resolution” shall mean this General Airport Revenue Bond Resolution, as the
same may be amended or supplemented.
“Revenue Credit Account” shall mean the Revenue Credit Account established
within the General Fund pursuant to Section 502(b).
“Revenue Fund” shall mean the Revenue Fund established under the Prior Bond
Indenture and agreed to be maintained pursuant to Section 502(a).
“Revenues” shall mean and include all receipts, revenues, rentals, investment
earnings, income and other moneys received by or on behalf of the City from or in connection
with the ownership or operation of all or any part of the Airport Property, whether existing at the
date of adoption of this Resolution or thereafter coming into existence and whether held by the
City at such date or thereafter acquired, including, without limitation, all tolls and charges,
landing fees, terminal rentals, real property rentals, concession fees, parking receipts, interest
income, proceeds of business interruption insurance and condemnation awards from temporary
takings, but not including (i) proceeds of insurance (except business interruption insurance, if
any) and of condemnation awards (except awards for temporary takings), (ii) proceeds of the sale
of the Secured Bonds or any other Indebtedness, (iii) Grant Receipts, PFC Revenues or amounts
described in Section 522 hereof, (iv) proceeds of the sale of any portion of the Airport Property
permitted by Section 706(b) hereof, (v) moneys derived from facilities hereafter financed with
the proceeds of Indebtedness permitted under, Section 709(b) or 709(c) hereof to finance a
facility for a particular person to the extent that such moneys are pledged to the payment of such
Indebtedness under a separate resolution, indenture or other agreement of the City, (vi) interest
income or other investment earnings on the Project Fund or the PFC Fund or (vii) any Swap
Termination Payments paid to the City pursuant to a Swap; provided, that there shall be included
in “Revenues” amounts transferred from the Revenue Credit Account to the Revenue Fund
pursuant to Section 514(b).
“Revenues Available for Bond Debt Service” shall mean, with respect to a
twelve-month period, the difference of (a) Net Revenues for such period minus (b) the principal
of and interest on the Prior Bonds required to be paid during such period (excluding any such
amounts payable solely because of an optional redemption of Prior Bonds).
“Revenues Available for Subordinated Debt Service” shall mean with respect to a
Fiscal Year, Revenues Available for Bond Debt Service less Required Debt Service Fund
Deposits on all Series of Bonds Outstanding during such Fiscal Year.
“S&P” shall mean Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc., and its successors.
“Secured Bonds” or “Secured Indebtedness” shall mean all Bonds and all
Subordinated Bonds.
“Series” or “Series of Secured Bonds” shall mean all of the Secured Bonds or
other Indebtedness authenticated and delivered on original issuance identified pursuant to the
Supplemental Resolution authorizing such Secured Bonds or other Indebtedness as a separate
Series of Secured Bonds or other Indebtedness and any Secured Bonds or other Indebtedness
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thereafter authenticated and delivered in lieu of or in substitution therefor regardless of variations
in maturity, interest rate or other provisions.
“Series 1998 Bonds” shall mean the City of Manchester, New Hampshire General
Airport Revenue Bonds, Series 1998A (Non-AMT), Series 1998B (AMT) and Series 1998C
(Federally Taxable) issued by the City pursuant to the First Supplemental Resolution adopted as
of October 1, 1998.
“Sinking Fund Installment” shall mean, as of any particular date of calculation,
the amount required by this Resolution or any Supplemental Resolution to be paid by the City on
a future date for the retirement of the principal amount of Outstanding Bonds or Subordinated
Bonds which are stated to mature subsequent to such future date, but does not include any
amount payable by the City by reason only of the maturity of a Bond or Subordinated Bond.
“Special Account” shall mean, with respect to the Debt Service Reserve Fund or
the Subordinated Debt Service Reserve Fund, one or more of the Special Accounts established
by a Supplemental Resolution pursuant to Section 502(d).
“Special Indebtedness” shall mean Indebtedness incurred pursuant to Section 709
hereof.
“State” means the State of New Hampshire.
“Subaccount” shall mean one of the separate Subaccounts established within an
Account or Fund, with respect to a particular Series of Secured Bonds.
“Subordinated Bond Coverage Requirement” shall mean the requirement, if any,
set forth in a Supplemental Resolution authorizing the issuance of a Series of Subordinated
Bonds.
“Subordinated Bonds” shall mean bonds or indebtedness issued or incurred
pursuant to Section 206A and shall also mean any Subordinated Parity Bond Anticipation Notes
and any Parity Reimbursement Obligation incurred with respect to Subordinated Bonds.
“Subordinated Debt Service Fund” shall mean the Subordinated Debt Service
Fund established pursuant to Section 502(b).
“Subordinated Debt Service Reserve Fund” shall mean the Subordinated Debt
Service Reserve Fund established pursuant to Section 502(b).
“Subordinated Debt Service Reserve Fund Requirement” shall mean the
aggregate of the amounts, if any, required to be deposited in the Subordinated Debt Service
Reserve Fund pursuant to all Supplemental Resolutions authorizing the issuance of Subordinated
Bonds.
“Subordinate Parity Bond Anticipation Notes” shall mean Bond Anticipation
Notes the interest on which is payable from and secured by a pledge of, and a lien on, the
Revenues on a parity with the lien created by Section 501(b) of this Resolution.
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“Supplemental Resolution” shall mean a resolution of the City authorizing the
issuance of a Series of Bonds or Subordinated Bonds or otherwise amending or supplementing
this Resolution, adopted in accordance with Article VIII.
“Swap” shall mean any financial arrangement between the City and a Swap
Provider which provides that (a) each of the parties shall pay to the other an amount or amounts
calculated as if such amount were interest accruing during the term of the arrangement at a
specified rate (whether fixed or a variable rate or measured against some other rate) on a
Designated Debt, and payable from time to time or at a designated time or times (whether before,
during or after the term of the arrangement); (b) if such amount is to be paid before it is deemed
to have accrued, the amount paid shall reflect the present value of such future amount (i.e., an
upfront premium), while an amount to be paid after it is deemed to have accrued shall reflect the
time value of such funds; and (c) payment dates and calculated accrual rates need not be the
same for each payor, but to the extent payment dates coincide, the arrangement may (but need
not) provide that one shall pay to the other any net amount due under such arrangement.
“Swap Provider” shall mean a party to a Swap with the City.
“Swap Termination Payment” shall mean an amount payable to the City or a
Swap Provider, in accordance with a Swap, to compensate the other party to the Swap for any
losses and costs that such other party may incur as a result of an event of default or the early
termination of the obligations, in whole or in part, of the parties under such Swap.
“Synthetic Fixed Rate Debt” means Indebtedness which (a) is combined, as
Designated Debt, with a Qualified Swap and creates, in the opinion of a Consultant, a
substantially fixed-rate maturity or maturities for a term not exceeding such maturity or
maturities, or (b) consists of an arrangement in which two inversely related variable-rate
securities are issued in equal principal amounts with interest based on offsetting indices resulting
in a combined payment which is economically equivalent to a fixed rate.
“Tax Exempt Indebtedness” shall mean Indebtedness the interest on which is
excluded from gross income of the holder thereof for federal income tax purposes which was
accompanied by a favorable Bond Counsel’s Opinion regarding such exclusion on the date of
such Indebtedness.
“Tender Option Price” shall mean, with respect to any Option Bond tendered for
purchase or payment in accordance with the Supplemental Resolution authorizing such Option
Bond, an amount equal to the principal amount of such Option Bond.
“Trustee” shall mean United States Trust Company of New York, New York,
New York, and its successor or successors and any other person which may at any time be
substituted in its place pursuant to this Resolution.
“Variable Rate Indebtedness” shall mean, as of any date of determination, any
Indebtedness on which the interest rate borne thereby may vary during any part of its remaining
term.

18
47688.2 028187 RES

Section 102. Interpretation.

In this Resolution, unless the context otherwise

requires:
(1)
Articles and Sections referred to by number shall mean the
corresponding Articles and Sections of this Resolution.
(2)
The terms “hereby”, “hereof”, “herein”, “hereunder” and any
similar terms, as used in this Resolution, refer to this Resolution; and the term
“hereafter” shall mean after, and the term “heretofore” shall mean before, the date
of this Resolution.
(3)
Words of the masculine gender shall mean and include correlative
words of the feminine and neuter genders and words importing the singular
number shall mean and include the plural number and vice versa.
(4)
Words importing persons shall include firms, associations,
partnerships (including limited partnerships), trusts, corporations and other legal
entities, including public bodies, as well as natural persons.
(5)
Words importing the redemption or redeeming or calling of a Bond
for redemption do not include or connote the payment of such Bond at its stated
maturity or the purchase of such Bond.
(6)
Any headings preceding the texts of the several Articles and
Sections of this Resolution, and any table of contents or marginal notes appended
to copies hereof, shall be solely for convenience of reference, and shall not
constitute a part of this Resolution, nor shall they affect its meaning, construction
or effect.
(7)
Wherever in this Resolution the consent of the Trustee shall be
required, such consent shall include the consent of any person who shall at the
time be the holder of all the Outstanding Bonds, but only if there be such a person
and if such person shall have consented within a reasonable period of time.
(8)
This Resolution shall be governed by and construed in accordance
with the applicable laws of the State.
(9)
Any publication to be made under the provisions of this Resolution
in successive weeks or on successive dates may be made in each instance upon
any business day of the week and need not be made in the same Authorized
Newspaper for any or all of the successive publications but may be made in
different Authorized Newspapers. If, because of the temporary or permanent
suspension of the publication or general circulation of any of the Authorized
Newspapers or for any other reason, it is impossible or impractical to publish any
notice pursuant to this Resolution in the manner herein provided, then such
publication in lieu thereof as shall be made by or with the approval of the Trustee
shall constitute a sufficient publication of such notice.
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(10) The date upon which any Sinking Fund Installment is required to
be made pursuant to this Resolution or a Supplemental Resolution authorizing the
issuance and delivery of Secured Bonds shall be deemed to be the date upon
which such Sinking Fund Installment is payable and the Outstanding Secured
Bonds to be retired by application of such Sinking Fund Installment shall be
deemed to be the Secured Bonds entitled to such Sinking Fund Installment.
(11) Wherever in this Resolution reference is made to Bonds being
“tendered for purchase or payment” such reference shall also include Bonds
tendered to any person designated in a Supplemental Resolution to receive such
tenders.
(12) Any reference to the payment of a Secured Bond shall be a
reference to the payment of the Principal Installments or Redemption Price
thereof and interest thereon.
(13) Any reference herein to generally accepted accounting principles
shall refer to generally accepted accounting principles applicable to government
enterprises.
(14) Any reference herein to the exclusion of interest on any
Indebtedness from gross income of the holder thereof for federal income tax
purposes shall refer only to obligations accompanied by a favorable Bond
Counsel’s Opinion regarding such exclusion on the date of issuance of such
Indebtedness.
(b)
Nothing in this Resolution expressed or implied is intended or shall be
construed to confer upon, or to give to, any person, other than the City, the Fiduciaries and the
Bondholders any right, remedy or claim under or by reason of this Resolution of any covenant,
condition or stipulation thereof. All the covenants, stipulations, promises and agreements herein
contained by and on behalf of the City, shall be for the sole and exclusive benefit of the City, the
Fiduciaries and the Bondholders.
(c)
If any one or more of the covenants or agreements provided herein on the
part of the City or any Fiduciary to be performed should be contrary to law, then such covenant
or covenants or agreement or agreements shall be deemed separable from the remaining
covenants and agreements hereof and shall in no way affect the validity of the other provisions of
this Resolution or of the Bonds.
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ARTICLE II
AUTHORIZATION AND ISSUANCE OF SECURED BONDS
Section 201. Authorization of Secured Bonds. This Resolution creates an issue
of Secured Bonds of the City to be designated as “General Airport Revenue Bonds” and creates a
continuing pledge and lien to secure the full and final payment of the principal or Redemption
Price of and interest on all the Secured Bonds. Secured Bonds of the City which are
Subordinated Bonds shall bear the additional designation “Subordinated.” Each Series of
Secured Bonds may bear such additional designation as the City shall determine by
Supplemental Resolution. The aggregate principal amount of the Secured Bonds which may be
executed, authenticated and delivered under this Resolution is not limited except as provided in
this Resolution or in the Enabling Act or as otherwise may be limited by law.
Section 202. Resolution to Constitute Contract. In consideration of the purchase
and acceptance of the Secured Bonds by those who shall hold the same from time to time, the
provisions of this Resolution shall be a part of the contract of the City with the holders of
Secured Bonds and shall be deemed to be and shall constitute a contract between the City, the
Trustee and the holders from time to time of the Secured Bonds. The pledge hereof and the
provisions, covenants and agreements herein set forth to be performed by or on behalf of the City
with respect to the Bonds shall be for the equal benefit, protection and security of the holders of
any and all Bonds, and the pledge hereof and the provisions, covenants and agreements herein
set forth to be performed by or on behalf of the City with respect to the Subordinated Bonds shall
be for the equal benefit, protection and security of the holders of any and all Subordinated
Bonds, each of which, regardless of the time or times of its issue or maturity, shall be of equal
rank with the other holders of Bonds, or Subordinated Bonds, as the case may be, without
preference, priority or distinction over any other thereof except as expressly provided in this
Resolution.
Section 203. Obligation of Secured Bonds. The Secured Bonds shall not be
general obligations of the City and the full faith and credit of the City are not pledged for the
payment of the Secured Bonds. Neither the State nor any other political subdivision thereof shall
be obligated to pay the principal of, premium or interest on any Secured Bond and neither the
faith and credit nor the taxing power of the State or of any political subdivision thereof is
pledged to the payment of the principal of, premium or interest on any Secured Bond.
Section 204. Authorization of Secured Bonds in Series. In order to provide
sufficient funds for the Costs of Projects or for the purpose of refunding any Indebtedness issued
by the City to pay the Costs of Projects, Series of Secured Bonds of the City are hereby
authorized to be issued from time to time without limitation as to amount except as herein
provided or as provided in the Enabling Act or as otherwise may be limited by law and such
Secured Bonds shall be issued subject to the terms, conditions and limitations established in this
Resolution and in one or more Supplemental Resolutions authorizing such Series as hereinafter
provided.
Section 205. Issuance and Delivery of Secured Bonds. After their authorization
by a Supplemental Resolution, Secured Bonds of a Series may be executed by or on behalf of the
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City and delivered to the Trustee for authentication and, upon compliance with the requirements,
if any, set forth in such Supplemental Resolution and with the requirements of Section 206 or
206A, or Section 207, as the case may be, the Trustee shall thereupon authenticate and deliver
such Secured Bonds to or upon the order of the City.
Section 206. Conditions Precedent to Delivery of a Series of Bonds. The Bonds
of a Series shall be executed by the City for issuance and delivered to the Trustee and thereupon
shall be authenticated by the Trustee and delivered to the City or upon its order, but only upon
the receipt by the Trustee of:
(a)
a Bond Counsel’s Opinion to the effect that (i) the City has the right and
power to adopt this Resolution under the Enabling Act; (ii) this Resolution has been duly
and lawfully adopted by the City, is in full force and effect, is valid and binding upon the
City and is enforceable against the City; (iii) this Resolution creates the valid pledge
which it purports to create of the Revenues, proceeds of Bonds and amounts on deposit in
certain of the Funds established hereunder, subject to the application thereof to the
purposes and on the conditions permitted by this Resolution; (iv) the Bonds of such
Series are valid and binding limited obligations of the City enforceable in accordance
with their terms and the terms of this Resolution; (v) all conditions required by the
Resolution precedent to the issuance of the Bonds have been met and upon the execution,
authentication and delivery thereof, the Bonds of such Series will have been duly and
validly authorized and issued in accordance with the Enabling Act and this Resolution;
and (vi) except in the case of the Series 1998 Bonds, the issuance of such Bonds will not
adversely affect the exclusion of interest on any previously issued Outstanding Secured
Bonds from gross income of the holder thereof for federal income tax purposes; provided
that such Bond Counsel’s Opinion, as to the matters in clauses (ii) and (iv) above, may
take an exception on account of the laws of bankruptcy, reorganization and insolvency
and of other laws affecting creditors’ rights generally and to the exercise of judicial
discretion in accordance with general equitable principles;
(b)
a written order as to the delivery of such Bonds, signed by an Authorized
Representative of the City;
(c)
a copy of the Supplemental Resolution authorizing such Series, certified
by an Authorized Representative of the City, which shall specify:
(i)

the authorized principal amount and Series designation of such
Bonds, the Bond Year, if any, for such Series and the Credit
Facility, if any, related thereto, and if such a Credit Facility is
provided for, the Special Account, if any, to be established in the
Debt Service Reserve Fund and, if desired, the rights and remedies
to be afforded to the issuer of such Credit Facility;

(ii)

the purposes for which such Series is being issued, which shall be
one or more of the following: (1) the making of deposits into the
Project Fund, (2) the making of deposits in the amounts, if any,
required by this Resolution or any such Supplemental Resolution
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into any of the Funds and Accounts established pursuant to Article
V of this Resolution or such Supplemental Resolution or (3) the
refunding of the Prior Bonds or any Outstanding Bonds, Bond
Anticipation Notes, Reimbursement Obligations or other
Indebtedness;
(iii)

the date, and the maturity date or dates, of the Bonds of such
Series;

(iv)

if such Bonds will pay current interest for all or any part of their
term, the interest rate or rates of the Bonds of such Series, or the
manner of determining such rate or rates, the Payment Dates
therefor and the method of payment thereof and, if such Bonds will
not pay full current interest for all or any part of their term, the rate
or rates to be borne by, the method of accrual or compounding, if
any, and the other terms and conditions of such Bonds including
the designation, or manner of determining, the “principal amount”
of such Bonds;

(v)

if any Bonds of such Series constitute Variable Rate Indebtedness,
the limitation, if any, on the numerical rate or rates of interest
which such Bonds may bear at any time and the terms of the Pro
Forma Bond Issue applicable thereto;

(vi)

the minimum denomination of, and the manner of dating,
numbering and lettering, the Bonds of such Series, but such Bonds
shall be in denominations equal to the minimum denomination or
any multiple thereof or as may otherwise be authorized by such
Supplemental Resolution;

(vii)

the place or places of payment of the Bonds of such Series and the
Paying Agent or Paying Agents for such Bonds or the manner of
designating and appointing the same;

(viii) if any Bonds of such Series are redeemable, the Redemption Prices
and the redemption terms for the Bonds of such Series;
(ix)

the amount and due date of each Sinking Fund Installment, if any,
for Bonds of like maturity of such Series;

(x)

if so determined by the City, provisions for the sale of the Bonds of
such Series;

(xi)

if any of the Bonds of such Series are Option Bonds, (A) the terms
and conditions of the exercise by the owners thereof of the
payment options granted thereby and (B) the authorization of the
Credit Facility, if any, relating thereto;
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47688.2 028187 RES

(xii)

the forms of the Bonds of such Series and of the Trustee’s
certificate of authentication;

(xiii) the respective amounts, if any, to be deposited from the proceeds
of such Series, in the Subaccount for such Series established in the
Capitalized Interest Account in the Debt Service Fund pursuant to
Section 502(c), and in the Common Account of the Debt Service
Reserve Fund including the Financial Guaranties, if any, therefor;
(xiv)

the Principal Installments, if any, for such Series which will be
Refundable Principal Installments together with the Refundable
Principal Installment Pro Forma Interest Rate and a schedule
showing the Adjusted Debt Service for such Series; and

(xv)

any other provisions deemed advisable by the City as shall not
conflict with the provisions hereof;

(d)
the proceeds of such Series for deposit in the Funds, Accounts and
Subaccounts established hereunder as specified in this Resolution and the Supplemental
Resolution for such Series or as otherwise specified in such Supplemental Resolution and
in an amount together with other available moneys (which may include Revenues) at
least sufficient to comply with the provisions of Section 401(b);
(e)
except in the case of the Series 1998 Bonds, any Series of Refunding
Secured Bonds issued pursuant to Section 207(a)(i), any Series of Completion Secured
Bonds with respect to which the conditions related in subsection (h) below are satisfied,
or any Parity Bond Anticipation Notes,
(i)

a Certificate of an Authorized Representative of the City,
confirmed by the Certificate of an Accountant, certifying that for
any period of twelve consecutive months included wholly within
the most recent period of 18 consecutive months preceding the date
on which such Bonds are to be issued for which such information
is available (A) Revenues Available for Bond Debt Service for
such period of twelve consecutive months were at least equal to the
sum of Required Debt Service Fund Deposits plus deposits
required to be made under Sections 505(a)(iii) through (ix)
(excluding deposits to the Subordinated Debt Service Fund made
from Capitalized Interest, interest or other earnings on the Project
Fund, amounts paid from other funds of the City that are not
Revenues and are not transferred from other Funds or Accounts
established hereunder or amounts transferred from the PFC
Revenues Account) for such twelve-month period and (B) the sum
of Revenues Available for Bond Debt Service plus the Coverage
Amount for such period of twelve consecutive months was at least
equal to 125 % of the Required Debt Service Fund Deposits on all
then-outstanding Bonds for such twelve-month period; and
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(ii)

either
(A)
a Certificate of an Authorized Representative of City,
confirmed by the Certificate of an Accountant, certifying that for
any period of twelve consecutive months included wholly within
the most recent period of 18 consecutive months preceding the date
on which such Bonds are to be issued for which such information
is available, the sum of Revenues Available for Bond Debt Service
plus the Coverage Amount for such period of twelve consecutive
months was at least equal to 125% of maximum annual Adjusted
Debt Service on all Outstanding Bonds after giving effect to the
issuance of such Bonds (and to the refunding of any Prior Bonds or
Bonds to be refunded from the proceeds thereof); provided,
however, that solely for the purpose of making such certification
(x) in computing the Adjusted Debt Service of Bonds which
constitute Synthetic Fixed Rate Debt, the interest rate payable
thereon shall, if the City so elects, be that rate as provided for by
the terms of the Swap or the net interest rate payable pursuant to
offsetting indices, as applicable, (y) in computing the Adjusted
Debt Service of Bonds with reference to which a Qualified Swap
has been entered into whereby the City has agreed to pay the
floating variable rate thereunder, if the City so elects, no fixed
interest rate amounts payable on the Bonds to which such Swap
pertains shall be included and the interest rate payable thereon
shall be that rate as provided by the terms of the Swap, except that
for any future period such rate shall be estimated in the manner
provided for estimating interest on Variable Rate Indebtedness in
the definition of “Debt Service” in Section 101, and (z) for
purposes of computing the Adjusted Debt Service of any Series of
Bonds as to which interest is deferred and compounded rather than
being paid currently during any period of calculation required by
this Resolution, such calculation shall be made as if interest on
such Bonds accrued and was deemed paid at a rate determined on
the date of such calculation by a nationally known investment
banking firm selected by the City (which firm may be an owner or
underwriter of any Bonds) to be the rate which, if earnings at such
rate were compounded on the initial public sale price as set forth in
the Supplemental Resolution authorizing such Bonds in the manner
required by the terms of such Bonds through the maturity date or
earlier date on which such compounding is scheduled to cease,
would produce the amount of such Bonds scheduled to mature on
such maturity date or the accrued value of such Bonds scheduled to
exist on such earlier date, as the case may be (and for purposes of
computing Adjusted Debt Service at any time with respect to any
such Series of Bonds then outstanding, such calculation shall be
made in accordance with the provisions of the Supplemental
Resolution authorizing the issuance of such Series of Bonds); or
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(B)
a Certificate of the Airport Consultant estimating that, for
each Fiscal Year during the period commencing with (and
including) the Fiscal Year in which such Bonds are to be issued
and ending with (and including) the later of the fifth subsequent
Fiscal Year or the second Fiscal Year following the date on which
all Projects financed in whole or in part by such Bonds are
estimated to have been completed and placed in operation, the
requirements of the second sentence of Section 705(a) will be
satisfied, taking into account the particular Series of Bonds to be
issued (and the refunding of any Prior Bonds or Bonds to be
refunded from the proceeds thereof), such estimations to be based
on estimates by the Independent Engineer of the cost to complete
and the time for completion and initial operation of such Projects
and to be after giving effect, among other factors as the Airport
Consultant shall consider relevant, to any estimated increases in
Operation and Maintenance Expenses and in Revenues as the
result of the completion of such Projects or any portion thereof;
(f)
a Certificate of the Authorized Representative of the City, dated as of the
date of such delivery, stating that there is no Event of Default by the City with respect to
the performance of any of the covenants, conditions, agreements or provisions contained
in this Resolution; provided, however, that the City need deliver no such certification
with respect to compliance with Section 705 for a Series of Refunding Secured Bonds
issued pursuant to Section 207(a)(i) hereof;
(g)
in the case of any Series for which Capitalized Interest has been provided
by the Supplemental Resolution authorizing such Series (i) the written direction of an
Authorized Representative of the City to establish the Subaccount for such Series in the
Capitalized Interest Account in the Debt Service Fund and (ii) the amount of the proceeds
of such Series to be deposited therein;
(h)
in the case of any Series of Completion Secured Bonds which are Bonds, a
Certificate of the Authorized Representative of the City, dated as of the date of such
delivery, stating (i) that the aggregate principal amount of the Bonds of such Series does
not exceed an amount equal to 15% of the aggregate principal amount of Bonds
previously issued for a Project the Costs of completing which are to be paid from the
proceeds of such Completion Secured Bonds and reasonably allocated to such Project,
(ii) that all of the proceeds of such prior Bonds reasonably allocable to such Project have
been or will be used to pay Costs of such Project, (iii) that the then-estimated Costs of
such Project exceed the sum of the Costs of such Project already paid plus moneys
available in the Project Fund therefor (including unspent proceeds of such prior Bonds)
and (iv) that the nature and purpose of such Project have not changed materially from
those contemplated at the time of the issuance of the prior Bonds; and
(i)
such further documents and moneys as are required by the provisions of
Article VIII or any Supplemental Resolution adopted pursuant to Article VIII.
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Section 206A. Conditions Precedent to Delivery of a Series of Subordinated
Bonds. The Subordinated Bonds of a Series shall be executed by the City for issuance and
delivery to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the
City or upon its order, but only upon the receipt by the Trustee of the items, opinions and
certificates required by Section 206, except for the requirements of Section 206(e), in each case
restated as appropriate for the issuance of Subordinated Bonds and any items, opinions or
certificates required by the Supplemental Resolution authorizing such Subordinated Bonds.
Section 207. Conditions Precedent to Delivery of Refunding Secured Bonds.
(a)
One or more Series of Refunding Secured Bonds may be issued pursuant
to this Section 207 at any time to refund any of the Prior Bonds or an Outstanding Secured
Bonds provided that either (i), but only with respect to Bonds issued to refund Prior Bonds or
Bonds, (A) Adjusted Debt Service on the Prior Bonds and the Bonds Outstanding immediately
after the issuance of such Refunding Secured Bonds for each Fiscal Year shall be no greater than
Adjusted Debt Service on the Prior Bonds and the Bonds Outstanding immediately prior to the
issuance of such Refunding Secured Bonds and (B) the final maturity of the Bonds Outstanding
immediately after the issuance of such Refunding Secured Bonds shall be no later than the final
maturity of the Bonds Outstanding immediately prior to the issuance of such Refunding Secured
Bonds or (ii) the requirements of Section 206(e), or with respect to an issue of Subordinated
Bonds, the requirements of any Supplemental Resolution with respect to the issuance of
additional Subordinated Bonds, shall have been satisfied after giving effect to the proposed
refunding, all as shown in a Certificate singed by an Authorized Representative of the City (and,
as to the matters in Section 206(e)(ii), a Certificate of the Airport Consultant) and delivered to
the Trustee prior to the authentication and delivery of such Series of Refunding Secured Bonds.
Refunding Secured Bonds shall be issued in a principal amount sufficient, together with other
moneys available therefor, to accomplish such refunding and to make the deposits in the Funds,
Accounts and Subaccounts required by the provisions of the Supplemental Resolution
authorizing such Secured Bonds.
(b)
All Refunding Secured Bonds of a Series issued under this Section 207
shall be executed by the City for issuance and delivered to the Trustee and thereupon shall be
authenticated by the Trustee and delivered to the City or upon its order, but only upon receipt by
the Trustee (in addition to the documents required by Sections 206(a), (b), (c), (d) and (f) and
subsection (a) of this Section 207), of:
(i)

irrevocable instructions to the Trustee satisfactory to it, to give due
notice of redemption of all the Prior Bonds or Secured Bonds to be
redeemed on a redemption date or dates specified in such
instructions;

(ii)

if the Prior Bonds or Secured Bonds to be refunded are not to be
redeemed within the next succeeding 60 days, irrevocable
instructions to the Trustee, satisfactory to it, to give due notice of
any refunding of such Prior Bonds or Secured Bonds on a specified
date prior to their maturity, as provided in Article VI and Section
1201;
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(iii)

either (A) moneys (which may include all or a portion of the
proceeds of the Refunding Secured Bonds to be issued) in an
amount sufficient to effect payment of the Principal Installments
and the applicable redemption price, if any, of the Prior Bonds or
Secured Bonds to be refunded, together with accrued interest on
such Prior Bonds or Secured Bonds to the maturity or redemption
date thereof, as the case may be, or (B) Defeasance Obligations in
such principal amounts, of such maturities, bearing such interest
and otherwise having such terms and qualifications and any
moneys, as shall be necessary to comply with the provisions of
Section 1201, which Defeasance Obligations and moneys shall be
held in trust and used only as provided in Section 1201; provided
that in either case the sufficiency of such moneys or Defeasance
Obligations for such purpose shall be independently verified to the
satisfaction of the Trustee by the Certificate of an Accountant; and

(iv)

such further documents and moneys as are required by the
provisions of Article VIII or any Supplemental Resolution adopted
pursuant to Article VIII.

Section 208. Bond Anticipation Notes. Whenever the City shall authorize the
issuance of a Series of Secured Bonds, the City may, by resolution, authorize the issuance of
notes (and renewals thereof) in anticipation of such Secured Bonds. The principal of and interest
on such notes and renewals thereof shall be payable from the proceeds of such notes or from the
proceeds of the sale of the Series of Secured Bonds in anticipation of which such notes are
issued. The proceeds of such Secured Bonds may be pledged for the payment of the principal of
and interest on such notes and any such pledge shall have a priority over any other pledge of
such proceeds created by the Resolution. The City may pledge the Revenues to the payment of
the interest on such notes which pledge may be on a parity with the pledge securing all Bonds in
which event such interest shall be payable from the Debt Service Fund. The City may also
pledge the Revenues and moneys on deposit in the General Fund to the payment of the principal
of such notes but such pledge shall be subordinate to the pledge securing the payment of the
Secured Bonds. A copy of the Resolution of the City authorizing such notes, certified by an
Authorized Representative of the City, shall be delivered to the Trustee following its adoption.
Section 209. Credit Facilities.
(a)
In connection with the issuance of any Series of Secured Bonds hereunder,
the City may obtain or cause to be obtained one or more Credit Facilities providing for payment
of all or a portion of the Principal Installments, or Redemption Price or interest due or to become
due on such Secured Bonds, providing for the purchase of such Secured Bonds by the issuer of
such Credit Facility or providing funds for the purchase of such Secured Bonds by the City. In
connection therewith the City may enter into agreements with the issuer of such Credit Facility
providing for, among other things: (i) the payment of fees and expenses to such issuer for the
issuance of such Credit Facility; (ii) the terms and conditions of such Credit Facility and the
Series of Secured Bonds affected thereby; and (iii) the security, if any, to be provided for the
issuance of such Credit Facility.
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(b)
The City may secure such Credit Facility by an agreement providing for
the purchase of the Series of Secured Bonds secured thereby with such adjustments to the rate of
interest, method of determining interest, maturity, or redemption provisions as specified by the
City in the applicable Supplemental Resolution. The City may also in an agreement with the
issuer of such Credit Facility agree to directly reimburse such issuer for amounts paid under the
terms of such Credit Facility, together with interest thereon (the “Reimbursement Obligation”);
provided, however, that no Reimbursement Obligation shall be deemed to be Outstanding, for
purposes of this Resolution, until amounts are paid under such Credit Facility. Any such
Reimbursement Obligation may be secured by a pledge of, and a lien on, Revenues on a parity
with the lien created by Section 501(a) or Section 501(b) hereof (a “Parity Reimbursement
Obligation”). Any such Parity Reimbursement obligation shall be deemed to be a Secured Bond
of the Series of Secured Bonds to which the Credit Facility which gave rise to such Parity
Reimbursement Obligation related.
(c)
Any such Credit Facility shall be for the benefit of and secure such Series
of Secured Bonds or portion thereof as specified in the applicable Supplemental Resolution.
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ARTICLE III
GENERAL TERMS AND PROVISIONS OF SECURED BONDS
Section 301. Title of Secured Bonds. Subject to the provisions of Section 302,
each Secured Bond shall be entitled, shall bear such letters or numbers and such Series
designation as shall be determined in the Supplemental Resolution authorizing the Secured
Bonds of the Series of which such Bond is one.
Section 302. Legends. The Secured Bonds of each Series shall contain or have
endorsed thereon statements to the effect that the Secured Bonds are not general obligations of
the City and the full faith and credit of the City are not pledged for the payment of the Secured
Bonds and that neither the State nor any political subdivision thereof shall be obligated to pay the
principal of, premium or interest on any such Secured Bond and neither the faith and credit nor
the taxing power of the State or of any political subdivision thereof is pledged to the payment of
the principal of, premium or interest on any such Secured Bond and may contain or have
endorsed thereon such provisions, specifications and descriptive words not inconsistent with the
provisions of this Resolution as may be necessary or desirable to comply with custom or
otherwise as may be determined by the City prior to delivery thereof.
Section 303. Place and Medium of Payment; Form.
Unless otherwise
determined by a Supplemental Resolution authorizing a particular Series of Secured Bonds, each
Secured Bond shall be payable at the principal corporate trust office of the Trustee, or of any
Paying Agent appointed or provided for such Secured Bond, in any coin or currency of the
United States of America which at the time of payment is legal tender for the payment of public
and private debts. The Secured Bonds of each Series shall be issued in the form of fully
registered bonds without coupons payable to a named person or registered assigns.
Notwithstanding the foregoing, however, if the City shall deliver or cause to be delivered to the
Trustee a Bond Counsel’s Opinion to the effect that the issuance of a Series of Secured Bonds
(i) in coupon form payable to bearer or (ii) payable in coin or currency of any other sovereign
nation or in any other manner then commonly in use in any recognized international securities or
commodities market, in any case will not adversely affect the exclusion of interest thereon from
gross income of the holders thereof for federal income purposes, the City may adopt a
Supplemental Resolution also providing for the issuance of Secured Bonds in such form payable
in such manner, together with such modifications to this Resolution as are necessary and
appropriate for such Series of Secured Bonds. The City may provide in an applicable
Supplemental Resolution for the issuance of one or more Series of Secured Bonds in book-entry
form, together with such modifications to this Resolution as are necessary and appropriate for
such Series of Secured Bonds.
Section 304. Payment of Interest. Interest on Secured Bonds of each Series
shall be payable, in the manner provided in the Supplemental Resolution authorizing the issuance
of such Series, to the person in whose name such Secured Bonds are registered, as shown on the
registry books of the City kept for such purpose at the office of the Trustee, at the close of
business on the Record Date.
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Section 305. Interchangeability of Secured Bonds. Upon surrender thereof at
the principal corporate trust office of the Trustee, as registrar, with a written instrument of
transfer satisfactory to the Trustee, duly executed by the registered owner or his duly authorized
attorney, Secured Bonds may, at the option of the owner thereof and upon payment by such
owner of any charges which the Trustee may make as provided in Section 307, be exchanged for
an equal aggregate principal amount of Secured Bonds of the same Series, tenor and maturity, of
any of the authorized denominations.
Section 306. Negotiability, Transfer and Registry.
(a)
Each Secured Bond shall be transferable only upon the books of the City,
which shall be kept for that purpose at the principal corporate trust office of the Trustee, by the
owner thereof in person or by his attorney duly authorized in writing, upon surrender thereof
together with a written instrument of transfer satisfactory to the Trustee duly executed by such
owner or his duly authorized attorney. Upon such transfer, the City shall issue in the name of the
transferee a new Secured Bond or Secured Bonds of the same aggregate principal amount,
Series, tenor and maturity as the surrendered Secured Bond.
(b)
The City and each Fiduciary may deem and treat the person in whose
name any Secured Bond shall be registered upon the books of the City as the absolute owner
thereof, whether such Secured Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal or Redemption Price of such Secured Bond and for
all other purposes and all such payments shall be valid and effectual to satisfy and discharge the
liability upon such Secured Bond to the extent of the sum or sums so paid and neither the City
nor any Fiduciary shall be affected by any notice to the contrary. The City agrees to indemnify
and save each Fiduciary harmless from and against any and all loss, cost, charge, expense,
judgment or liability incurred by it, acting in good faith and without negligence under this
Resolution, in so treating any such registered owner.
Section 307. Regulations With Respect to Exchanges and Transfers. In all cases
in which the privilege of exchanging Secured Bonds or transferring Secured Bonds is exercised,
the City shall execute and the Trustee shall authenticate and deliver Secured Bonds in
accordance with the provisions of this Resolution. All Secured Bonds surrendered in any such
exchanges or transfers shall forthwith be canceled by the Trustee. For every such exchange or
transfer of Secured Bonds whether temporary or definitive, the City or the Trustee may, as a
condition precedent to the privilege of making such exchange or transfer, make a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer. Neither the City nor the Trustee shall be required to
transfer or exchange Secured Bonds of any Series for a period of 15 days next preceding the
mailing of any notice of redemption or to transfer or exchange any Secured Bonds called for
redemption.
Section 308. Secured Bonds Mutilated, Destroyed, Stolen or Lost. In any case
any Secured Bond shall become mutilated or be destroyed, stolen or lost, the City shall execute,
and thereupon the Trustee shall authenticate and deliver a new Secured Bond of like Series,
maturity, tenor and principal amount as the Secured Bond so mutilated, destroyed, stolen or lost,
in exchange and substitution for such mutilated Bond, upon surrender and cancellation of such
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mutilated Secured Bond, or in lieu of and substitution for the Secured Bond destroyed, stolen or
lost, upon filing with the Trustee evidence satisfactory to the City and the Trustee that such
Secured Bond has been destroyed, stolen or lost and proof of ownership thereof, and upon
furnishing the City and the Trustee with indemnity satisfactory to them and complying with such
other reasonable regulations as the City and the Trustee may prescribe and paying such expenses
as the City and Trustee may incur. All Secured Bonds so surrendered to the Trustee shall be
canceled by it. Any such new Secured Bonds issued pursuant to this Section in substitution for
Secured Bonds alleged to be destroyed, stolen or lost shall constitute original additional
contractual obligations on the part of the City, whether or not the Secured Bonds so alleged to be
destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally secured by
and entitled to equal and proportionate benefits with all other Secured Bonds issued under this
Resolution, in any moneys or securities held by the City or the Fiduciaries for the benefit of the
holders of Secured Bonds.
Section 309. Preparation of Definitive Secured Bonds; Temporary Secured
Bonds.
(a)
Until the definitive Secured Bonds of any Series are prepared, the City
may execute, in the same manner as is provided in Section 310, and, upon the request of the City,
the Trustee shall authenticate and deliver, in lieu of definitive Secured Bonds, but subject to the
same provisions, limitations and conditions as the definitive Secured Bonds except as to the
denominations thereof and as to interchangeability and registration of Secured Bonds, as
permitted by law, one or more temporary Secured Bonds substantially of the tenor of the
definitive Secured Bonds in lieu of which such temporary Secured Bond or Secured Bonds are
issued in such denominations as may be authorized by the City, and with such omissions,
insertions and variations as may be appropriate to temporary Secured Bonds. The City at its own
expense shall prepare and execute and, upon the surrender therefor of such temporary Secured
Bonds the Trustee shall authenticate and, without charge to the holder thereof, deliver in
exchange therefor, definitive Secured Bonds of the same aggregate principal amount, Series,
tenor and maturity as the temporary Secured Bonds surrendered. Until so exchanged the
temporary Secured Bonds shall in all respects be entitled to the same benefits and security as
definitive Secured Bonds authenticated and issued pursuant to this Resolution.
(b)
If the City shall authorize the issuance of temporary Secured Bonds in
more than one denomination, the holder of any temporary Secured Bond or Secured Bonds may,
at his option, surrender the same to the Trustee in exchange for another temporary Secured Bond
or Secured Bonds or like aggregate principal amount, Series, tenor and maturity of any other
authorized denomination or denominations, and thereupon the City shall execute and the Trustee
shall authenticate and, in exchange for the temporary Secured Bond or Secured Bonds so
surrendered and upon payment of the taxes, fees and charges provided for in Section 308, shall
deliver a temporary Secured Bond or Secured Bonds of like aggregate principal amount, Series
and maturity in such other authorized denomination or denominations as shall be requested by
such holder.
(c)
All temporary Secured Bonds surrendered in exchange either for another
temporary Secured Bond or Secured Bonds or for a definitive Secured Bond or Secured Bonds
shall be forthwith canceled by the Trustee.
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Section 310. Execution and Authentication.
(a)
After their authorization by a Supplemental Resolution, Secured Bonds of
a Series may be executed by or on behalf of the City and delivered to the Trustee for
authentication. The Secured Bonds shall be executed in the name and on behalf of the City by
the manual or facsimile signature of the Mayor and the Finance Officer of the City and the
corporate seal of the City (or a facsimile thereof) shall be thereunto affixed, imprinted, engraved
or otherwise reproduced thereon, and attested by the manual or facsimile signature of the City
Clerk of the City, or in such other manner as may be required by law or by resolution of the
Governing Body. In case anyone or more of the officers or employees who shall have signed or
sealed any of the Secured Bonds shall cease to be such officer or employee before the Secured
Bonds so signed and sealed shall have been actually delivered, such Secured Bonds may,
nevertheless, be delivered as herein provided, and may be issued as if the person who signed or
sealed such Secured Bonds had not ceased to hold such offices or be so employed. Any Secured
Bond of a Series may be signed and sealed on behalf of the City by such persons as at the actual
time of the execution of such Secured Bond shall be duly authorized or hold the proper office in
or employment by the City, although at the date of the Secured Bonds of such Series such person
may not have been so authorized to have held such office or employment.
(b)
The Secured Bonds of each Series shall bear thereon a certificate of
authentication, in the form set forth in the Supplemental Resolution authorizing such Secured
Bonds, executed manually by the Trustee. No Secured Bond shall be entitled to any right or
benefit under this Resolution or shall be valid or obligatory for any purpose until such certificate
of authentication shall have been duly executed by the Trustee. Such certificate of the Trustee
upon any Secured Bond executed on behalf of the City shall be conclusive evidence that the
Secured Bond so authenticated has been duly authenticated and delivered under this Resolution
and that the owner thereof is entitled to the benefits hereof.
Section 311. Inapplicability of Article. The provisions of this Article III shall
not apply to any Parity Reimbursement Obligation, unless any one or more of the provisions
hereof are made applicable by the Supplemental Resolution authorizing the Series of Secured
Bonds of which such Parity Reimbursement Obligation is deemed to be a part pursuant to
Section 209 hereof.
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ARTICLE IV
APPLICATION OF SECURED BOND PROCEEDS
Section 401. Application of Secured Bond Proceeds and City Contributions;
Deposits to the Debt Service Reserve Fund.
(a)
The proceeds (including accrued interest) of sale of the Secured Bonds of
each Series, together with any moneys transferred by the City from amounts held by the City
under the Prior Bond Indenture or the Prior Bond Guaranty or other available funds in
connection with the issuance of such Secured Bonds, shall be applied simultaneously with the
delivery of such Secured Bonds for the purposes of making deposits in the Funds, Accounts and
Subaccounts, as shall be provided by the Supplemental Resolution authorizing such Series and
all amounts not otherwise deposited shall be deposited in the Project Fund; provided, however,
that in the case of Refunding Secured Bonds, all such amounts not otherwise deposited shall be
applied to the refunding purposes thereof in the manner provided in such Supplemental
Resolution.
(b)
From the proceeds of the sale of each Series of Bonds or from such other
moneys made available by the City, there shall be deposited in the Common Account of the Debt
Service Reserve Fund the amount, if any, necessary to make the amount on deposit in the
Common Account of such Fund equal to the Aggregate Debt Service Reserve Fund Requirement
after giving effect to the issuance of such Series of Bonds and the defeasance of any Bonds to be
refunded from the proceeds of such issue; provided, however, that in the event that the
Supplemental Resolution authorizing a Series of Bonds has established a Special Account in the
Debt Service Reserve Fund as provided in Section 502(b), then the amount, if any, specified in
such Supplemental Resolution shall be deposited in such Special Account and no deposit shall be
required to the Common Account.
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ARTICLE V
FUNDS AND ACCOUNTS
Section 501. The Pledge Effected by This Resolution.
(a)
There are hereby pledged for the payment of the Bonds, in accordance
with their terms and the provisions of this Resolution, subject only to the prior pledge created by
the Prior Bond Indenture and to the provisions of this Resolution permitting the application
thereof for or to the purposes and on the terms and conditions herein and therein set forth: (i) all
Revenues and (ii) all moneys or securities in any of the Funds, Accounts and Subaccounts
(except the Revenue Fund, the Operating Fund, the Rebate Fund, the Note Payment Fund, the
PFC Fund and the Subordinated Debt Service Reserve Fund) together with the investment
earnings thereon except to the extent such earnings are required to be deposited in the Rebate
Fund pursuant to a Supplemental Resolution. It is the intention of the City that, to the fullest
extent permitted by law, this pledge shall be valid and binding from the time when it is made,
that the Revenues, moneys, securities and other funds so pledged and then or thereafter received
by the City shall immediately be subject to the lien of such pledge and shall be valid and binding
as against all parties having claims of any kind in tort, contract or otherwise against the City,
irrespective of whether such parties have notice thereof.
(b)
Subject only to the prior pledge created by the Prior Bond Indenture and to
the prior pledge created for the payment of the Bonds in Subsection 501(a), and on the terms and
conditions set forth therein respect to such prior pledge, the property described in clauses (i) and
(ii) of said Subsection 501(a) (except moneys or securities in the Debt Service Fund and the Debt
Service Reserve Fund) and the Subordinated Debt Service Reserve Fund are hereby further
pledged to the payment of the Subordinated Bonds.
Section 502. Establishment of Funds and Accounts.
(a)
Pursuant to the Prior Bond Indenture, the City has established a Revenue
Fund. The City hereby agrees to continue to maintain the Revenue Fund, regardless of any
amendment or termination of the Prior Bond Indenture. Prior to the occurrence of an event of
default under the Prior Bond Indenture or of any Event of Default hereunder, the Revenue Fund
shall be under the exclusive control of the City.
(b)

The following Funds and Accounts are hereby established:
(i)
(ii)
(iii)

(iv)
(v)

Project Fund;
Operating Fund;
Debt Service Fund, containing a
(A)
Principal Account;
(B)
Interest Account;
(C)
Redemption Account; and
(D)
Capitalized Interest Account;
Debt Service Reserve Fund containing a Common Account;
Subordinated Debt Service Fund, containing a
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(A)
Principal Account;
(B)
Interest Account;
(C)
Redemption Account; and
(D)
Capitalized Interest Account;
(vi)
Subordinated Debt Service Reserve Fund containing a Common
Account;
(vii) Operation and Maintenance Reserve Fund;
(viii) Renewal and Replacement Reserve Fund;
(ix)
Insurance Reserve Fund;
(x)
Rebate Fund;
(xi)
General Fund, containing a
(A)
Coverage Account; and
(B)
Revenue Credit Account;
(xii) Note Payment Fund; and
(xiii) PFC Fund, containing a
(A)
PFC Revenues Account; and
(B)
PFC Project Account.
(xiv) LOI Fund, containing a
(A)
LOI Revenues Account; and
(B)
LOI Project Account
(c)
Any Supplemental Resolution providing for the issue of a Series of
Secured Bonds shall establish separate Subaccounts, which separate Subaccounts shall be
designated by reference to the Series or issue with respect to which they are established, in the
following Funds and Accounts:
(i)

if any proceeds of such Series are deposited therein, the Project
Fund;

(ii)

the Principal Account, Interest Account, Redemption Account and,
if any proceeds of such Series are deposited therein, Capitalized
Interest Account of the Debt Service Fund or Subordinated Debt
Service Fund, as appropriate; and

(iii)

the Common Account of the Debt Service Reserve Fund or
Subordinated Debt Service Reserve Fund, as appropriate.

The requirement that separate Subaccounts be established in the Funds and
Accounts set forth above is for the purpose of facilitating the issuance of Secured Bonds the
interest on which is excluded from gross income of the holder for federal income tax purposes
and the City may discontinue the establishment and use of such Subaccounts or may amend the
allocation of deposits and withdrawals as between Subaccounts within a particular Fund
provided that there is delivered to the Trustee a Bond Counsel’s Opinion to the effect that such
discontinuance or amendment will not adversely affect such exclusion of interest and provided,
further, that after such discontinuance or amendment all Subaccounts of the Debt Service
Reserve Fund shall remain available for the payment of all Bonds equally and ratably and,
subject to the rights of the holders of the Bonds, all Subaccounts of the Subordinated Debt
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Service Reserve Fund shall remain available for the payment of all Secured Bonds equally and
ratably.
(d)
Any Supplemental Resolution which provides for a Credit Facility to
secure the payment of the Principal Installments of and interest on the Secured Bonds authorized
thereby or to secure the payment of the Tender Option Price of any Option Bonds authorized
thereby, may establish one or more “Special Accounts” in the Debt Service Reserve Fund or the
Subordinated Debt Service Reserve Fund.
(e)
The City or, at the request of the City, the Trustee shall establish within
any Fund held by the City or the Trustee, as applicable, such Accounts as shall be designated in a
Supplemental Resolution or in the written instructions of an Authorized Representative of the
City and shall in like manner establish within any Fund or Account such Subaccounts as shall be
so designated.
(f)
Unless otherwise expressly provided in this Resolution, all of the Funds,
Accounts and Subaccounts shall be held by the City, except that (1) the Debt Service Fund, the
Subordinated Debt Service Fund, the Debt Service Reserve Fund, the Subordinated Debt Service
Reserve Fund and the Note Payment Fund shall be held by the Trustee, (2) at the election of the
City, any Fund initially held by the City or any Account or Subaccount therein may be
transferred to the Trustee or any one or more Depositaries on such terms and for so long as the
City may determine and (3) the Project Fund shall be held by the Trustee or any one or more
Depositaries as the City may elect.
Section 503. Project Fund.
(a)
There shall be deposited from time to time in the Project Fund (i) the
proceeds of insurance, if any, maintained by the City against physical loss of or damage to the
Airport Property, or of contractors’ performance bonds with respect thereto, pertaining to the
period of construction of any Project, and the proceeds of any condemnation, as determined by
the City in accordance with Section 708; (ii) the balance remaining of the proceeds of any Bond
Anticipation Notes issued to pay the Costs of a Project after payment or provision for payment of
such Notes; (iii) any amounts required to be deposited therein pursuant to this Resolution or any
Supplemental Resolution; (iv) any moneys transferred from the General Fund pursuant to
Section 514 (which moneys shall be held separately from Subaccounts in the Project Fund
holding proceeds of the sale of any Secured Bonds or any earnings thereon); and (v) any other
amounts received by the City for or in connection with the Airport Property and determined by
the City to be deposited in the Project Fund, which are not otherwise required to be applied in
accordance with this Resolution.
(b)
Except as otherwise provided in Sections 507(e) and 509(e) and in Section
519, amounts in the Project Fund shall be expended only to pay Costs of a Project in the manner
provided in this Section 503.
(c)
The Depositary shall make payments from the Project Fund, except
payments and withdrawals pursuant to Sections 507(e), 509(e) and 519, in the amounts, at the
times, in the manner, and on the other terms and conditions set forth in this subsection. Before
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any such payment shall be made, the City shall file with the Depositary its Disbursement Request
therefor (in the form set forth in a Supplemental Resolution) signed by an Authorized
Representative of the City, stating in respect of each payment to be made at least (A) the name
and address of the person, firm or corporation to whom payment is due, which may be the City in
the case of reimbursements due to it or amounts to be disbursed subsequently by it, (B) the
amount to be paid, and (C) the particular item of Cost to be paid and that the Cost in the stated
amount is a proper charge against the Project Fund which has not been previously paid. The
Depositary shall issue its check for each payment required by such Disbursement Request or
shall by interbank transfer or other method arrange to make payment required by such
Disbursement Request and promptly provide the City with written evidence thereof.
(i)
If the City shall requisition moneys which it shall hold pending later
disbursement to a person, firm or corporation other than the City, the City shall deposit such
moneys in a separate account and shall keep accurate records and accounts of the investment
earnings on such moneys until such later disbursement.
(d)
Notwithstanding any of the other provisions of this Section, to the extent
that other moneys are not available therefor in any of the other Funds and Accounts established
under this Resolution, amounts in the Project Fund shall be applied to the payment of Bonds and
Subordinated Bonds when due in accordance with Sections 507(e) and 509(e).
(e)
At any time from time to time the Depositary may transfer amounts on
deposit therein between a particular Subaccount within the Project Fund and another Subaccount
within the Project Fund upon receipt of a Certificate of an Authorized Representative of the City
requesting such transfer.
(f)
At any time that the City determines by resolution to undertake any
Project to be financed in whole or in part by Secured Bonds not then issued, the City may
establish within the Project Fund one or more separate Temporary Project Accounts for such
Project. There shall be deposited in any such Temporary Project Account (i) to the extent
provided in the resolution of the City authorizing the same, the proceeds of any notes issued in
anticipation of a Series of Secured Bonds to finance the Cost of such Project and (ii) any other
amounts (not required by the Resolution to be otherwise deposited) as determined by the City.
Amounts in a Temporary Project Account shall be applied by the City to the Cost of the Project
for which such account was established upon requisition as required in Section 503(c). Upon the
delivery of the first Series of Secured Bonds issued in whole or in part to finance the Cost of
such Project any balance in a Temporary Project Account applicable to such Project, unless
otherwise provided in the Supplemental Resolution authorizing such Series, shall be withdrawn
and deposited in the applicable Subaccount of the Project Fund established for such Series.
(g)
If the City at any time cannot certify that it reasonably expects the moneys
on deposit in any Subaccount of the Project Fund which constitute the proceeds of Tax Exempt
Indebtedness to be expended for the Costs of a Project, then the moneys as to which the City
cannot so certify shall be transferred to the Redemption Account and held in a Subaccount
therein and applied solely to the redemption of Secured Bonds of the Series to which such
moneys relate on the first date on which such Secured Bonds may be called without premium
(unless the City shall elect to call such Secured Bonds earlier at a premium). Pending
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application to such redemption, such moneys shall be not be invested at a yield exceeding the
yield on the related Series of Secured Bonds unless the City shall have provided a Bond
Counsel’s Opinion to the effect that investment of such moneys at a greater yield would not
adversely affect the exclusion of interest on any Tax Exempt Indebtedness from gross income of
the holder for federal income tax purposes.
Section 504. Deposit of Revenues.
(a)

The City shall promptly deposit all Revenues received in the Revenue

Fund.
(b)
There shall also be deposited into the Revenue Fund all other amounts
required by this Resolution to be so deposited.
Section 505. Flow of Funds From the Revenue Fund.
(a)
On the last Business Day of each month the City shall, after making any
transfers required pursuant to the Prior Bond Indenture, pursuant to the Prior Bond Guaranty or
pursuant to Sections 508(b), 510(b), 512(c) and 513(c), from the available amounts on deposit in
the Revenue Fund, make the following deposits in the following order:
(i)
To the Operating Fund, the amount necessary to make the amount
on deposit therein equal to Operation and Maintenance Expenses for the next
succeeding month, as shown on the Operating Budget filed with Trustee pursuant
to Section 712.
(ii)

To the Debt Service Fund:

(A)
on a pro rata basis the amount necessary to make up any
deficiency in any Subaccount resulting from an increase in the applicable
interest rate on any Variable Rate Bonds over the rate which was assumed
in calculating the amount required for a prior deposit pursuant to Section
505(a)(ii)(B);
(B)
on a pro rata basis to each Subaccount of the Interest
Account, after taking into account any moneys transferred or to be
transferred from the corresponding Subaccount of the Capitalized Interest
Account if one has been established for the applicable Series, the amount
necessary to increase the amount on deposit in each such Subaccount so
that it equals interest included in Adjusted Debt Service next coming due
on Outstanding Bonds of the applicable Series accrued and unpaid and to
accrue to and including the last day of the next succeeding month
(assuming, in the case of Variable Rate Bonds, no further adjustments in
the applicable interest rate);
(C)
on a pro rata basis to each Subaccount of the Principal
Account the amount necessary to increase the amount on deposit in each
such Subaccount so that it equals that portion of the Principal Installment
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included in Adjusted Debt Service next coming due on Outstanding Bonds
of the applicable Series accrued and unpaid and to accrue (assuming such
Principal Installment accrues on the same basis as simple interest on a
debt) to and including the last day of the next succeeding month; provided,
however, that no deposit shall be required to be made with respect to a
Bond prior to twelve months before the next Principal Installment coming
due on such Bond; and
(D)
on a pro rata basis to each Subaccount of the Redemption
Account the amount, if any, necessary to increase the amount on deposit in
each such Subaccount so that it equals the Redemption Price of
Outstanding Bonds of the applicable Series then called for redemption
(other than from Sinking Fund Installments) as of any date on or prior to
the last day of the next succeeding month, after taking into account
amounts on deposit in the applicable Subaccount within the Principal
Account, if any, available to pay such Bonds called for redemption.
The City shall not be required to make any payments into the Debt Service Fund
when the aggregate amount of money in the Debt Service Fund and the Debt Service Reserve
Fund is at least equal to the amount required to defease the lien of this Resolution granted to
secure payment of Bonds pursuant to Section 1201. In determining the amount of any payment
to any Account of the Debt Service Fund, the City shall take into account all amounts transferred
to such Account on or before the same day pursuant to Section 516(b) and all cash and
investments then in such Fund and held for the same purpose and shall, when appropriate, reduce
or increase the amount of any payment accordingly.
(iii)

To the Debt Service Reserve Fund,

(A)
to the Common Account therein one-twelfth (1/12) the
amount, if any, necessary to increase the amount on deposit therein,
determined as of the first day of the Fiscal Year, to an amount equal to the
Aggregate Debt Service Reserve Fund Requirement (provided that no
such deposit shall be required in a Fiscal Year following the funding of the
Common Account in connection with the issuance of a Series of Bonds
pursuant to Section 206(d)); and
(B)
to each such Special Account the deposit required by any
Supplemental Resolution.
(iv)

To the Subordinated Debt Service Fund:

(A)
on a pro rata basis the amount necessary to make up any
deficiency in any Subaccount resulting from an increase in the applicable
interest rate on any Variable Rate Subordinated Bonds over the rate which
was assumed in calculating the amount required for a prior deposit
pursuant to Section 505(a)(iv)(B);
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(B)
on a pro rata basis, to each Subaccount of the Interest
Account, after taking into account any moneys transferred or to be
transferred from the corresponding Subaccount of the Capitalized Interest
Account if one has been established for the applicable Series, the amount
necessary to increase the amount on deposit in each such Subaccount so
that it equals interest included in Adjusted Debt Service next coming due
on Outstanding Subordinated Bonds of the applicable Series accrued and
unpaid and to accrue to and including the last day of the next succeeding
month (assuming, in the case of Subordinated Variable Rate Bonds, no
further adjustments in the applicable interest rate);
(C)
on a pro rata basis to each Subaccount of the Principal
Account the amount necessary to increase the amount on deposit in each
such Subaccount so that it equals that portion of the Principal Installment
included in Adjusted Debt Service next coming due on Outstanding
Subordinated Bonds of the applicable Series accrued and unpaid and to
accrue (assuming such Principal Installment accrues on the same basis as
simple interest on a debt) to and including the last day of the next
succeeding month; provided, however, that no deposits shall be required to
be made with respect to a Subordinated Bond prior to twelve months
before the next Principal Installment coming due on such Subordinated
Bond; and
(D)
on a pro rata basis to each Subaccount of the Redemption
Account the amount, if any, necessary to increase the amount on deposit in
each such Subaccount so that it equals the Redemption Price of
Outstanding Subordinated Bonds of the applicable Series then called for
redemption (other than from Sinking Fund Installments) as of any date on
or prior to the last day of the next succeeding month, after taking into
account amounts on deposit in the applicable Subaccount within the
Principal Account, if any, available to pay such Subordinated Bonds called
for redemption.
The City shall not be required to make any payments into the Subordinated Debt
Service Fund when the aggregate amount of money in the Debt Service Fund and the Debt
Service Reserve Fund is at least equal to the amount required to defease the lien of this
Resolution granted to secure payment of Bonds and when the aggregate amount of money in the
Subordinated Debt Service Fund and the Subordinated Debt Service Reserve Fund is at least
equal to the amount required to defease the lien of this Resolution granted to secure payment of
Subordinated Bonds, all pursuant to Section 1201. In determining the amount of any payment to
any Account of the Subordinated Debt Service Fund, the City shall take into account all amounts
transferred to such Account on or before the same day pursuant to Section 516(b) and all cash
and investments then in such Fund and held for the same purpose and shall, when appropriate,
reduce or increase the amount of any payment accordingly.
(v)

To the Subordinated Debt Service Reserve Fund:
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(A)
to the Common Account therein or to each Series
Subaccount thereof the amount, if any, necessary to increase the amount
on deposit in such Account or Subaccount, as the case may be, to the level
required by any Supplemental Resolution; and
(B)
to each such Special Account the deposit required by any
Supplemental Resolution.
(vi)
To the Operation and Maintenance Reserve Fund, the amount
necessary to make the amount on deposit therein equal to Operation and
Maintenance Expenses for the three consecutive months following the next
succeeding month, as shown on the Operating Budget filed with the Trustee
pursuant to Section 712.
(vii) To the Renewal and Replacement Reserve Fund, one-twelfth of the
difference between the amount on deposit in such Fund on the first day of the
current Fiscal Year and the Renewal and Replacement Reserve Requirement for
the current Fiscal Year.
(viii) To the Insurance Reserve Fund, one-twelfth of the difference
between the amount on deposit in such Fund on the first day of the current Fiscal
Year and the Insurance Reserve Fund Requirement for the current Fiscal Year.
(ix)
To the Rebate Fund, the amount necessary to make the amount on
deposit therein equal to the Rebate Fund Requirement, if any, determined in
accordance with the applicable Supplemental Resolution.
(x)
Subject to the provisions of Section 505(b), to the General Fund,
any moneys remaining after making the deposits set forth above.
(b)
On any day on which deposits are to be made pursuant to 505(a), after
making the deposits required by Sections 505(a)(i) through (ix), the City may retain all or any
portion of the remaining moneys in the Revenue Fund to provide additional moneys for deposits
required under Section 505(a) during the next month or thereafter.
Section 506. Operating Fund.
(a)
The Operating Fund shall be established as one or more accounts with one
or more banks or trust companies, as the City shall determine. Moneys held in the Operating
Fund shall be applied by the City to the payment of Operation and Maintenance Expenses in
accordance with the Operating Budget.
(b)
Moneys in the Revenue Fund shall be deposited into the Operating Fund
pursuant to Section 505(a) hereof. From time to time, moneys on deposit in the Operation and
Maintenance Reserve Fund may be deposited into the Operating Fund pursuant to Section 511.
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Section 507. Debt Service Fund.
(a)
The Trustee shall, for each Series of Bonds Outstanding, pay (i) on each
Payment Date with respect to a Series of Bonds, (A) from the moneys on deposit in the
applicable Subaccount within the Principal Account of the Debt Service Fund the amounts
required for the payment of the Principal Installments, if any, due on such Payment Date and (B)
from the moneys on deposit in the applicable Subaccount within the Interest Account of the Debt
Service Fund, including the moneys credited to the Subaccount, if any, established for such
Series in the Capitalized Interest Account in such Fund, the interest due on such Date; (ii) on any
redemption date other than for sinking fund redemption, (A) from the applicable Subaccount
within the Interest Account of the Debt Service Fund the amounts required for the payment of
accrued interest on Bonds to be redeemed on such date unless the payment of such accrued
interest shall be otherwise provided and (B) from the applicable Subaccount within the
Redemption Account of the Debt Service Fund, the amounts required for the payment of
principal of and premium, if any, on Bonds to be redeemed (other than by sinking fund
redemption); and (iii) on any date of purchase (A) from the applicable Subaccount within the
Principal Account of the Debt Service Fund, the amounts required for the payment of principal
of any Bonds to be purchased to the extent sufficient amounts are not available therefor under a
Credit Facility in accordance with the applicable Supplemental Resolution, and (B) from the
applicable Subaccount within the Interest Account of the Debt Service Fund, any amounts
required for the payment of accrued interest on Bonds to be purchased to the extent sufficient
amounts are not available therefor under a Credit Facility in accordance with the applicable
Supplemental Resolution or unless the payment of such accrued interest shall be otherwise
provided.
(b)
The amounts accumulated in the applicable Subaccount within the
Principal Account of the Debt Service Fund for each Sinking Fund Installment shall, at the
direction of an Authorized Representative of the City, be applied (together with amounts in the
applicable Subaccount within the Interest Account of the Debt Service Fund with respect to
interest on the Bonds for which such Sinking Fund Installment was established) by the Trustee
prior to the 45th day preceding the due date of such Sinking Fund Installment as follows:
(1)
to the purchase of Bonds of the Series and maturity for which such
Sinking Fund Installment was established, at prices (including any brokerage and
other charges) not exceeding the Redemption Price payable for such Bonds when
such Bonds are redeemable by application of such Sinking Fund Installment plus
unpaid interest accrued to the date of purchase, such purchases to be made by the
Trustee as directed in writing by an Authorized Representative of the City; or
(2)
to the redemption of such Bonds pursuant to Article VI, if then
redeemable by their terms, at or below the Redemption Price referred to in clause
(1) above;
provided, however, that the Trustee shall not call for redemption or purchase any Bonds pursuant
to this Subsection 507(b) which have already been called for redemption pursuant to the
provisions of Article VI.
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(c)
Upon the purchase or redemption of any Bond pursuant to subsection (b)
of this Section, an amount equal to the principal amount of the Bond so purchased or redeemed
shall be credited toward the next Sinking Fund Installment thereafter to become due and the
amount of any excess of the amounts so credited over the amount of such Sinking Fund
Installment shall be credited against future Sinking Fund Installments in direct chronological
order.
(d)
As soon as practicable after the 45th day preceding the due date of any
such Sinking Fund Installment, the Trustee shall proceed to call for redemption, pursuant to
Section 603, on such due date Bonds of the Series and maturity for which such Sinking Fund
Installment was established in such amount as shall be necessary to complete the retirement of
the principal amount specified for such Sinking Fund Installment of the Bonds of such Series and
maturity. The Trustee shall so call such Bonds for redemption whether or not it then has moneys
in the Debt Service Fund sufficient to pay the applicable Redemption Price thereof on the
redemption date. The Trustee shall apply to the redemption of the Bonds on each such
redemption date, the amount required for the redemption of such Bonds.
(e)
If on any Payment Date with respect to a Series of Bonds there shall be
insufficient moneys available in the applicable Subaccount within the applicable Account in the
Debt Service Fund to provide for payment of the Principal Installments of or interest on any
Series of Bonds then due, after drawing any moneys available for such purpose from any
applicable Credit Facility or Special Account in the Debt Service Reserve Fund, the City or, as
the case may be, the Trustee shall withdraw and apply the necessary moneys to provide for such
insufficiency from the following Funds and Accounts in the following order: (i) amounts in the
Redemption Account not yet committed to the redemption of Bonds, (ii) the General Fund,
(iii) the Subordinated Debt Service Fund, (iv) the Common Account in the Debt Service Reserve
Fund, (v) the Insurance Reserve Fund, (vi) the Renewal and Replacement Reserve Fund and (vii)
the Project Fund.
Section 508. Debt Service Reserve Fund.
(a)
Amounts on deposit in the Common Account in the Debt Service Reserve
Fund shall be applied, to the extent other funds are not available therefor pursuant to Section 507
of this Resolution, solely to pay the Principal Installments of and interest on the Bonds when
due. Amounts on deposit in each of the Special Accounts in the Debt Service Reserve Fund shall
be applied, to the extent other funds are not available therefor pursuant to Section 507 of this
Resolution, solely to pay the Principal Installments of and interest on the Bonds of the Series to
which such Special Account relates as and when specified in the applicable Supplemental
Resolution. Amounts so applied shall be derived first, from cash or investment Securities on
deposit therein and, second, from draws or demands on Financial Guaranties held as a part
thereof upon the terms and conditions set forth in any such Financial Guaranty or as set forth in
the Supplemental Resolution authorizing use of such Financial Guaranty.
(b)
If, as of June 30, or, if such day is not a Business Day, on the next
preceding Business Day, the amount in the Common Account exceeds the Aggregate Debt
Service Reserve Fund Requirement for the Fiscal Year then ending, or the amount in any Special
Account exceeds its requirement under the applicable Supplemental Resolution for the Fiscal
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Year then ending, after giving effect in the case of each such Account to any Financial Guaranty
deposited in such Account, the Trustee shall withdraw from such Account the amount of any
excess therein as of the date of such withdrawal and deposit the moneys so withdrawn first into
the Interest Account of the Debt Service Fund until the amount on deposit therein is equal to the
next deposit required to be made pursuant to Section 505(a) and second to the Principal Account
of the Debt Service Fund until the amount on deposit therein is equal to the next deposit required
to be made therein pursuant to Section 505(a). Any balance of such excess remaining shall be
applied as provided in the previous sentence with respect to deposits required pursuant to Section
505(a) for as many succeeding months as is necessary to fully apply such excess.
(c)
Whenever the amount (exclusive of Financial Guaranties) in all of the
Accounts in the Debt Service Reserve Fund, together with the amount in the Debt Service Fund,
is sufficient to pay all Outstanding Series of Bonds in accordance with their respective terms, the
funds on deposit in the Debt Service Reserve Fund shall be transferred to the Debt Service Fund
and applied to the redemption or payment at maturity of all Bonds Outstanding.
(d)
In lieu of the required deposits and transfers to any Account in the Debt
Service Reserve Fund, the City may cause to be deposited in any such Account Financial
Guaranties in an amount equal to the difference between the Aggregate Debt Service Reserve
Fund Requirement or Special Account requirement, as applicable, and the sums, if any, then on
deposit in such Account or being deposited in such Account concurrently with such Financial
Guaranties. The Financial Guaranties shall be payable (upon the giving of notice as required
thereunder) on any date on which moneys will be required to be withdrawn from the applicable
Account in the Debt Service Reserve Fund and applied to the payment of a Principal Installments
of or interest on any Bonds and such withdrawal cannot be met by moneys on deposit in the
applicable Account. If a disbursement is made pursuant to Financial Guaranties, the City shall
he obligated either (i) to reinstate the maximum limits of such Financial Guaranties or (ii) to
deposit into the applicable Account, funds in the amount of the disbursement made under such
Financial Guaranties, or a combination of such alternatives, as shall provide that the amount in
such Account equals the applicable Requirement.
(e)
In the event of the refunding of any Bonds, the Trustee shall, upon the
written direction of the City, withdraw from the Subaccount and Account related to the Bonds to
be refunded all or any portion of the amounts accumulated therein with respect to the Bonds to
be refunded and deposit such amounts as provided in such written direction; provided that such
withdrawal shall not be made unless (i) immediately thereafter the Bonds being refunded shall be
deemed to have been paid pursuant to Section 1201, and (ii), after giving effect to any amounts
being simultaneously deposited therein, the amount remaining in each Account after such
withdrawal shall not be less than the applicable Requirement.
Section 509. Subordinated Debt Service Fund.
(a)
The Trustee shall, for each Series of Subordinated Bonds Outstanding, pay
(i) on each Payment Date with respect to a Series of Subordinated Bonds, (A) from the moneys
on deposit in the applicable Subaccount within the Principal Account of the Subordinated Debt
Service Fund the amounts required for the payment of the Principal Installments, if any, due on
such Payment Date and (B) from the moneys on deposit in the applicable Subaccount within the
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Interest Account of the Subordinated Debt Service Fund, including the moneys credited to the
Subaccount, if any, established for such Series in the Capitalized Interest Account in such Fund,
the interest due on such Date; (ii) on any redemption date other than for sinking fund
redemption, (A) from the applicable Subaccount within the Interest Account of the Subordinated
Debt Service Fund the amounts required for the payment of accrued interest on Subordinated
Bonds to be redeemed on such date unless the payment of such accrued interest shall be
otherwise provided and (B) from the applicable Subaccount within the Redemption Account of
the Subordinated Debt Service Fund, the amounts required for the payment of principal of and
premium, if any, on Subordinated Bonds to be redeemed; and (iii) on any date of purchase (A)
from the applicable Subaccount within the Principal Account of the Subordinated Debt Service
Fund, the amounts required for the payment of principal of any Subordinated Bonds to be
purchased to the extent sufficient amounts are not available therefor under a Credit Facility in
accordance with the applicable Supplemental Resolution; and (B) from the applicable
Subaccount within the Interest Account of the Subordinated Debt Service Fund, any amounts
required for the payment of accrued interest on Subordinated Bonds to be purchased to the extent
sufficient amounts are not available therefor under a Credit Facility in accordance with the
applicable Supplemental Resolution or unless the payment of such accrued interest shall be
otherwise provided. The Trustee shall also apply moneys in the Subordinated Debt Service Fund
as set forth in Section 507(e) hereof. Moneys in the Subordinated Debt Service Fund shall also
be transferred to the Note Payment Fund and applied to the payment of interest on notes issued
pursuant to Section 208 to the extent provided in any Supplemental Resolution authorizing such
notes.
(b)
The amounts accumulated in the applicable Subaccount within the
Principal Account of the Subordinated Debt Service Fund for each Sinking Fund Installment
may, and if so directed by an Authorized Representative of the City shall, be applied (together
with amounts in the applicable Subaccount within the Interest Account of the Subordinated Debt
Service Fund with respect to interest on the Subordinated Bonds for which such Sinking Fund
Installment was established) by the Trustee prior to the 45th day preceding the due date of such
Sinking Fund Installment as follows:
(1)
to the purchase of Subordinated Bonds of the Series and maturity
for which such Sinking Fund Installment was established, at prices (including any
brokerage and other charges) not exceeding the Redemption Price payable for
such Subordinated Bonds when such Subordinated Bonds are redeemable by
application of such Sinking Fund Installment plus unpaid interest accrued to the
date of purchase, such purchases to be made by the Trustee as directed in writing
by an Authorized Representative of the City; or
(2)
to the redemption of such Subordinated Bonds pursuant to
Article VI, if then redeemable by their terms, at or below the Redemption Price
referred to in clause (1) above; provided, however, that the Trustee shall not call
for redemption or purchase any Subordinated Bonds pursuant to this Subsection
509(6) which have already been called for redemption pursuant to the provisions
of Article VI.
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(c)
Upon the purchase or redemption of any Subordinated Bond pursuant to
subsection (b) of this Section, an amount equal to the principal amount of the Subordinated Bond
so purchased or redeemed shall be credited toward the next Sinking Fund Installment thereafter
to become due and the amount of any excess of the amounts so credited over the amount of` such
Sinking Fund Installment shall be credited against future Sinking Fund Installments in direct
chronological order.
(d)
As soon as practicable after the 45th day preceding the due date of any
such Sinking Fund Installment, the Trustee shall proceed to call for redemption, pursuant to
Section 603, on such due date Subordinated Bonds of the Series and maturity for which such
Sinking Fund Installment was established in such amount as shall be necessary to complete the
retirement of the principal amount specified for such Sinking Fund Installment of the
Subordinated Bonds of such Series and maturity. The Trustee shall so call such Subordinated
Bonds for redemption whether or not it then has moneys in the Subordinated Debt Service Fund
sufficient to pay the applicable Redemption Price thereof on the redemption date. The Trustee
shall apply to the redemption of the Subordinated Bonds on each such redemption date, the
amount required for the redemption of such Subordinated Bonds.
(e)
If on any Payment Date with respect to a Series of Subordinated Bonds
there shall be insufficient moneys available in the applicable Subaccount within the applicable
Account in the Subordinated Debt Service Fund to provide for payment of the Principal
Installments of or interest on any Series of Subordinated Bonds then due, after drawing any
moneys available for such purpose from any applicable Credit Facility or Special Account in the
Subordinated Debt Service Reserve Fund, subject to any transfers to be made on such date
pursuant to Section 507(c); the City or, as the case may be, the Trustee shall withdraw and apply
the necessary moneys to provide for such insufficiency from the following Funds and Accounts
in the following order: (i) amounts in the Redemption Account of the Subordinated Debt Service
Fund not yet committed to the redemption of Bonds, (ii) the General Fund (excluding the
Coverage Account and Revenue Credit Account) and (iii) the Common Account in the
Subordinated Debt Service Reserve Fund.
Section 510. Subordinated Debt Service Reserve Fund.
(a)
Amounts on deposit in the Common Account in the Subordinated Debt
Service Reserve Fund shall be applied on a pro rata basis, based on the Subordinated Debt
Service Reserve Fund Requirement, to the extent other funds are not available therefor pursuant
to Section 509 of this Resolution, solely to pay the Principal Installments of and interest on the
Subordinated Bonds when due. Amounts on deposit in each of the Special Accounts in the
Subordinated Debt Service Reserve Fund shall be applied, to the extent other funds are not
available therefor pursuant to Section 509 of this Resolution, solely to pay the Principal
Installments of and interest on the Subordinated Bonds of the Series to which such Special
Account relates as and when specified in the applicable Supplemental Resolution. Amounts so
applied shall be derived first, from cash or Investment Securities on deposit therein and, second,
from draws or demands on Financial Guaranties held as a part thereof upon the terms and
conditions set forth in any such Financial Guaranty or as set forth in the Supplemental
Resolution authorizing use of such Financial Guaranty.

47
47688.2 028187 RES

(b)
If, as of June 30, or, if such day is not a Business Day, on the next
preceding Business Day, the amount in the Common Account exceeds the Subordinated Debt
Service Reserve Fund Requirement for the Fiscal Year then ending, or the amount in any Special
Account exceeds its requirement for the Fiscal Year then ending under the applicable
Supplemental Resolution, after giving effect in the case of each such Account to any financial
Guaranty deposited in such Account, the Trustee shall withdraw from such Account the amount
of any excess therein as of the date of such withdrawal and deposit the moneys so withdrawn
first into the Interest Account of the Subordinated Debt Service Fund until the amount on deposit
therein is equal to the next deposit required to be made therein pursuant to Section 505(a) and
second to the Principal Account of the Subordinated Debt Service Fund until the amount on
deposit therein is equal to the next deposit required to be made therein pursuant to Section
505(a). Any balance of such excess remaining shall be applied as provided in the previous
sentence with respect to deposits required pursuant to Section 505(a) for as many succeeding
months as is necessary to fully apply such excess.
(c)
Whenever the amount (exclusive of Financial Guaranties) in all of the
Accounts in the Subordinated Debt Service Reserve Fund, together with the amount in the
Subordinated Debt Service Fund, is sufficient to pay all Outstanding Series of Subordinated
Bonds in accordance with their respective terms, the funds on deposit in the Subordinated Debt
Service Reserve Fund shall be transferred to the Subordinated Debt Service Fund and applied to
the redemption or payment at maturity of all Subordinated Bonds Outstanding.
(d)
In lieu of the required deposits and transfers to any Account in the
Subordinated Debt Service Reserve Fund, the City may cause to be deposited in any such
Account Financial Guaranties in an amount equal to the difference between the Subordinated
Debt Service Reserve Fund Requirement or Special Account requirement, as applicable, and the
sums, if any, then on deposit in such Account or being deposited in such Account concurrently
with such Financial Guaranties. The Financial Guaranties shall be payable (upon the giving of
notice as required thereunder) on any date on which moneys will be required to be withdrawn
from the applicable Account in the Subordinated Debt Service Reserve Fund and applied to the
payment of a Principal Installments of or interest on any Subordinated Bonds and such
withdrawal cannot be met by moneys on deposit in the applicable Account. If a disbursement is
made pursuant to Financial Guaranties, the City shall be obligated either (i) to reinstate the
maximum limits of such Financial Guaranties or (ii) to deposit into the applicable Account,
funds in the amount of the disbursement made under such Financial Guaranties, or a combination
of such alternatives, as shall provide that the amount in such Account equals the applicable
Requirement.
(e)
In the event of the refunding of any Subordinated Bonds, the Trustee shall,
upon the written direction of the City, withdraw from the Subaccount and Account related to the
Subordinated Bonds to be refunded all or any portion of the amounts accumulated therein with
respect to the Subordinated Bonds to be refunded and deposit such amounts as provided in such
written direction; provided that such withdrawal shall not be made unless (i) immediately
thereafter the Subordinated Bonds being refunded shall be deemed to have been paid pursuant to
Section 1201, and (ii) after giving effect to any amounts being simultaneously deposited therein,
the amount remaining in each Account after such withdrawal shall not be less than the applicable
Requirement.
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Section 511. Operation and Maintenance Reserve Fund.
(a)
Moneys in the Operation and Maintenance Reserve Fund shall be
transferred to the Operating Fund to be applied to the payment of Operation and Maintenance
Expenses upon delivery to the Trustee of a Certificate of an Authorized Representative of the
Authority to the effect that moneys on deposit in the Operating Fund are insufficient therefor.
(b)
If on any day on which a transfer pursuant to Section 505(b) is required,
Revenues are insufficient to make the deposits to the Operation and Maintenance Reserve Fund
required by such Section, or if on any date the Authority delivers a Certificate to the Trustee to
the effect that moneys in the Operating Fund and the Operation and Maintenance Reserve Fund
are insufficient to meet Operation and Maintenance Expenses then due and payable then, subject
to any transfers to be made on such date pursuant to Sections 507(e) and 509(e), the Trustee shall
withdraw and apply the necessary moneys to provide for such insufficiency from the following
Funds and Accounts in the following order: (i) the General Fund; (ii) the Insurance Reserve
Fund; and (iii) the Renewal and Replacement Reserve Fund.
(c)
If on any June 30, or if such day is not a Business Day, on the next
preceding Business Day, the amount on deposit in the Operation and Maintenance Reserve Fund
is in excess of the Operation and Maintenance Expenses for the next succeeding August,
September and October, as shown on the Operating Budget filed with the Trustee pursuant to
Section 712, such excess shall be transferred to the Revenue Fund.
Section 512. Renewal and Replacement Reserve Fund.
(a)
Moneys in the Renewal and Replacement Reserve Fund shall be applied
as hereinafter provided to the Cost of any Capital Improvement which is not provided for by
moneys available in the Project Fund, the General Fund or the Operating Fund, including without
limitation the costs of unanticipated or emergency repairs or replacements of any part of the
Airport Property which are properly chargeable to plant or property accounts under generally
accepted accounting principles. The City shall withdraw from such Fund and deposit in one or
more special separate Subaccounts established for such purpose in the Project Fund or, if the
City has by resolution determined to subsequently finance such Capital Improvement by the
issuance of Secured Bonds in a Subaccount relating to such Secured Bonds, any amount
requested by the City but only upon receipt of a certificate of an Authorized Representative
(i) specifying the Capital Improvement to which such amount will be applied, its estimated Cost
and estimated completion date and (ii) certifying (a) that such Capital Improvement is reasonably
required for the continued operation of the Airport Property or the maintenance of Revenues,
(b) that all or a portion of the Cost of such Capital Improvement was not included in the Cost of
Capital Improvements to be financed in whole or in part from the Operating Fund and (c) that
only the Cost of such Capital Improvement that is in excess of the amounts available therefor in
such Fund, is being or has previously been requisitioned from the Renewal and Replacement
Reserve Fund. Upon completion of such Capital Improvement, any amount so deposited and not
necessary to pay the Cost of such Capital Improvement shall be redeposited in the Renewal and
Replacement Reserve Fund. The City shall also apply moneys in the Renewal and Replacement
Reserve Fund as set forth in Section 507(e) hereof.
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(b)
If on any day on which a transfer pursuant to Section 505(a) is required
Revenues are insufficient to make the deposits to the Renewal and Replacement Reserve Fund
required by such Section, or if on any date the City delivers a Certificate to the Trustee to the
effect that moneys in the Renewal and Replacement Reserve Fund are insufficient to meet the
Costs of a Capital Improvement to be funded pursuant to Section 512(a) then due and payable
then, subject to any transfers to be made on such date pursuant to Sections 507(e) and 509(e), the
City shall withdraw and apply the necessary moneys to provide for such insufficiency from the
General Fund.
(c)
If on any June 30, or, if such day is not a Business Day, on the next
preceding Business Day, the amount on deposit in the Renewal and Replacement Fund is in
excess of the Renewal and Replacement Reserve Fund Requirement for the Fiscal Year then
ending, such excess shall be transferred to the Revenue Fund or shall be retained in the Renewal
and Replacement Reserve Fund upon the delivery of a Certificate of an Authorized
Representative of the City to the effect that such amounts being retained are necessary to meet
the Costs of Capital Improvements properly payable from such Fund in accordance with
Section 512(a).
Section 513. Insurance Reserve Fund.
(a)
Moneys in the Insurance Reserve Fund may be applied by the City only to
the purpose and in the manner provided for the proceeds of insurance set forth in Section 708.
The City shall also apply moneys in the Insurance Reserve Fund as set forth in Section 507(e)
hereof.
(b)
If on any day on which a transfer pursuant to Section 505(a) is required
Revenues are insufficient to make the deposits to the Insurance Reserve Fund required by such
Section, or if on any date the City delivers a Certificate to the Trustee to the effect that moneys in
the Insurance Reserve Fund are insufficient to meet claims properly payable from such Fund
then due and payable then, subject to any transfers to be made on such date pursuant to Sections
507(e) and 509(e), the Trustee shall withdraw and apply the necessary moneys to provide for
such insufficiency from the General Fund.
(c)
If on any June 30, or, if such day is not a Business Day, on the next
preceding Business Day, the amount on deposit in the Insurance Reserve Fund is in excess of the
Insurance Reserve Fund Requirement for the Fiscal Year then ending determined in accordance
with Section 513(d), such excess shall be transferred to the Revenue Fund.
(d)
The City shall review the sufficiency of the Insurance Reserve Fund
Requirement annually and no later than 120 days after the end of each Fiscal Year shall deliver
to the Trustee a Certificate of an Authorized Representative setting forth the Insurance Reserve
Fund Requirement for the next ensuing Fiscal Year. Notwithstanding the foregoing provision,
the initial Insurance Reserve Fund Requirement shall be as set forth in the Supplemental
Resolution authorizing the first series of Secured Bonds issued hereunder.
(i)
Each third Fiscal Year following the delivery of the initial Series of Bonds
issued hereunder, the City shall cause the Independent Engineer or an insurance consultant to
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review the adequacy of the Insurance Reserve Fund and the Insurance Reserve Fund
Requirement and the policies of insurance then maintained by the City, and to deliver a report
thereon to the City and the Trustee.
Section 514. General Fund.
(a)
Moneys shall be deposited in the Coverage Account of the General Fund
to the extent that the City is obligated, pursuant to contractual arrangements with users of the
Airport Property or otherwise, to fund such Account and to such additional extent as the
Governing Body from time to time shall determine. Subject to the requirements of any such
contractual arrangements, the City may withdraw moneys from the Coverage Account from time
to time. Such moneys also shall be subject to application as provided in Section 514(d).
(b)
Moneys shall be deposited in the Revenue Credit Account of the General
Fund to the extent that the City is obligated, pursuant to contractual arrangements with users of
the Airport Property or otherwise, to apply such moneys against the obligation of such users to
make future payments of the Rates and Charges to the City. Not later than the 181st day of each
Fiscal Year in which such credits are to be afforded to users of the Airport Property, the portion
of the moneys in the Revenue Credit Account corresponding to such credits will be transferred to
the Revenue Account.
(c)
Moneys in the General Fund may be disbursed for any lawful purpose
relating to the Airport Property, including without limitation, by way of transfer to any Fund or
Account established pursuant to this Resolution or any Supplemental Resolution. In the event
that moneys in the General Fund are transferred to the Redemption Account and applied to the
redemption of Secured Bonds, pending application to redemption of Secured Bonds which
constitute Tax Exempt Indebtedness such moneys shall be invested at a yield not exceeding the
yield on the Secured Bonds to be redeemed unless the City shall deliver a Bond Counsel’s
Opinion to the effect that investment of such moneys at a higher yield is permitted without
adversely affecting the exclusion of interest on the Secured Bonds from gross income for federal
income tax purposes. Moneys in the General Fund shall also be transferred to the Note Payment
Fund and applied to the payment of principal of and interest on notes issued pursuant to Section
208 to the extent provided in any Supplemental Resolution authorizing such notes.
(d)
The City shall also apply moneys in the General Fund as set forth in
Sections 507(e), 509(e), 512(b) and 513(b) hereof.
(e)
The City may deposit to the credit of the General Fund any sum received
by the City with respect to the Airport Property from any source for any purpose for which the
moneys held for the credit of the General Fund may be disbursed.
(f)
If then permitted by law, moneys held for the credit of the General Fund
(or any portion thereof) may be pledged by the City to the payment of the principal of and
interest on any notes or other obligations issued by the City for any purpose for which the
moneys held to the credit of the General Fund may be disbursed.
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Section 515. Note Payment Fund.
(a)
The City shall deposit into a separate account of the Note Payment Fund
the proceeds of any Secured Bonds issued to provide for the payment of Bond Anticipation
Notes of the City as directed by the Supplemental Resolution for such Secured Bonds and shall
deposit amounts transferred pursuant to Sections 509(a), 514(c) and 516(b).
(b)
Moneys on deposit in a subaccount of the Note Payment Fund shall be
applied to the payment of the Bond Anticipation Notes with respect to which such subaccount
was established upon receipt by the Trustee of a Certificate of the City stating:
(i)
the subaccount of the Note Payment Fund from which such
payment is to be made;
(ii)
the name of the paying agent of the Bond Anticipation Notes with
respect to which the payment is to be made; and
(iii) the amount to be paid and the Project or Projects with respect to
which such payment relates.
(c)
Any moneys remaining in a subaccount of the Note Payment Fund after
payment of the Bond Anticipation Notes with respect to which such account was established
shall be transferred to and deposited in a separate subaccount established within the Project
Fund.
Section 516. PFC Fund.
(a)
The City shall deposit into the PFC Revenues Account of the PFC Fund,
promptly upon their receipt by the City, all PFC Revenues, including without limitation all
investment earrings on the PFC Revenues Account and all other Accounts established within the
PFC Fund.
(b)
On the last Business Day of each month the City shall transfer from the
PFC Revenues Account the following amounts:
(i)

To the Debt Service Fund, such portion of the amount required to
be deposited therein pursuant to Section 505(a)(ii) as the City shall
elect, provided that the amount so transferred shall not exceed the
amount permitted by applicable law and provided further that the
amount so transferred shall not be less than the amount, if any,
provided in the current Operating Budget of the City.

(ii)

To the Subordinated Debt Service Fund, such portion of the
amount required to be deposited therein pursuant to Section
505(a)(iv) as the City shall elect, provided that the amount so
transferred shall not exceed the amount permitted by applicable
law and provided further that the amount so transferred shall not be
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less than the amount, if any, provided in the current Operating
Budget of the City.
(iii)

To the extent provided in any Supplemental Resolution authorizing
notes issued pursuant to Section 208, to the Note Payment Fund to
pay interest on such notes which are PFC-approved Secured
Bonds.

Any PFC Revenues not so transferred may be transferred, at the election of the
City, to the PFC Project Account or to such other Account within the PFC Fund as the City may
determine in conformity with federal statutes and regulations governing the use of the PFC
Revenues.
(c)
Funds on deposit in the PFC Project Account shall be applied by the City
to the costs of Projects authorized to be financed from PFC Revenues.
(d)
In addition, funds on deposit in the PFC Project Account and any
additional Accounts established within the PFC Fund may be transferred or applied as the City
shall determine in conformity with applicable law.
Section 516A. LOI Fund.
(a)
The City shall deposit into the LOI Revenues Account of the LOI Fund,
promptly upon their receipt by the City, all LOI Revenues, including without limitation all
investment earnings on the LOI Revenues Account and all other Accounts established within the
LOI Fund.
(b)
On the last Business Day of each month the City shall transfer from the
LOI Revenues Account the following amounts:
(i)

To the Debt Service Fund, such portion of the amount required to
be deposited therein pursuant to Section 505(a)(ii) as the City shall
elect, provided that the amount so transferred shall not exceed the
amount permitted by applicable law and provided further that the
amount so transferred shall not be less than the amount, if any,
provided in the current Operating Budget of the City.

(ii)

To the Subordinated Debt Service Fund, such portion of the
amount required to be deposited therein pursuant to Section
505(a)(iv) as the City shall elect, provided that the amount so
transferred shall not exceed the amount permitted by applicable
law and provided further that the amount so transferred shall not be
less than the amount, if any, provided in the current Operating
Budget of the City.

(iii)

To the extent provided in any Supplemental Resolution authorizing
notes issued pursuant to Section 208, to the Note Payment Fund to
pay interest on such notes which are LOI approved Secured Bonds.
53
47688.2 028187 RES

Any LOI Revenues not so transferred may be transferred, at the election of the
City, to the LOI Project Account or to such other Account within the LOI Fund as the City may
determine in conformity with federal statutes and regulations governing the use of the LOI
Revenues.
(c)
Funds on deposit in the LOI Project Account shall be applied by the City
to the costs of Projects authorized to be financed from LOI Revenues.
(d)
In addition, funds on deposit in the LOI Project Account and any
additional Accounts established within the LOI Fund may be transferred or applied as the City
shall determine in conformity with applicable law.
Section 517. Depositaries.
(a)
All moneys or securities held by the City or the Trustee under the
provisions of this Resolution shall constitute trust funds. The City may, and the Trustee may
(and shall, if directed in writing by an Authorized Representative of the City), deposit such
moneys or securities with one or more Depositaries in trust for the City or the Trustee, as the
case may be. All moneys or securities deposited under the provisions of this Resolution with the
Trustee or any Depositary shall be held in trust and applied only in accordance with the
provisions of this Resolution, and each of such Funds established by this Resolution shall be a
trust fund for the purposes thereof. The City and the Trustee shall instruct each Depositary that
any moneys or securities credited to a Fund or an Account hereunder which are deposited with
such Depositary shall be identified to be part of such Fund or Account and subject to the pledge,
in favor of the Trustee created, under this Resolution. Prior to the first deposit of any moneys or
securities with each Depositary, the City and the Trustee shall obtain from such Depositary its
agreement to serve as agent of the City or the Trustee in holding such moneys or securities in
trust in favor of the City or the Trustee and the contract or other written instrument between the
City or the Trustee and such Depositary governing the establishment and operation of such
account shall provide the moneys or securities from time to time deposited with such Depositary
shall be held by.such Depositary as such agent in trust in favor of the City or the Trustee;
provided that, except as otherwise expressly provided herein, the City shall be permitted at any
time to make withdrawals from and write checks or other drafts against any account held by the
City and established with such Depositary and apply the same for the purposes specified in this
Resolution and, subject to Section 519 hereof, the City shall be permitted to invest amounts in
any such account in Investment Securities.
(b)
Each Depositary holding moneys or securities in trust for the City or the
Trustee shall be a bank or trust company organized under the laws of a state of the United States
of America or a national banking association organized under the laws of the United States of
America, having capital stock, surplus and undivided earnings aggregating at least $100,000,000
(or such greater amount as set forth in a Supplemental Resolution) and willing and able to accept
the office on reasonable and customary terms and authorized by law to act in accordance with the
provisions of this Resolution.
(c)
Moneys and securities credited to any Fund or Account may be
commingled with moneys and securities credited to other Funds or Accounts for the purposes of
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establishing checking or other bank accounts for purposes of investing funds or otherwise;
provided, however, the Trustee and the City shall at all times maintain or cause to be maintained
accurate books and records reflecting the amounts credited to the respective Funds and Accounts
held by each of them. All withdrawals from any commingled moneys or securities shall be
charged against the proper Fund or Account and no moneys shall be withdrawn from
commingled moneys if there is not on credit to the Fund or Account to be charged sufficient
funds to cover such withdrawal.
Section 518. Deposits.
(a)
All Revenues and other moneys held by any Depositary under this
Resolution may be placed in a demand or time deposit, if and as directed by the City, provided
that such deposits shall permit the moneys so held to be available for use at the time when
needed. All such moneys deposited with a Fiduciary, acting as a Depositary, may be made in the
commercial banking, department of any Fiduciary which may honor checks and drafts on such
deposit with the same force and effect as if it were not such Fiduciary. All moneys held by any
Fiduciary, as such, may be deposited by such Fiduciary in its banking department on demand or,
if and to the extent directed by the City and acceptable to such Fiduciary, on time deposit,
provided that such moneys on deposit be available for use at the time when needed.
(b)
All moneys deposited with the City, the Trustee and each Depositary shall
be credited to the particular Fund or Account to which such moneys belong.
Section 519. Investment of Certain Funds.
(a)
Moneys held in the Debt Service Fund, the Subordinated Debt Service
Fund and the Note Payment Fund shall be invested and reinvested by the Trustee to the fullest
extent practicable in Investment Securities of the type described in clause (a), (b), (c), (d), (f),
(h), (i) or (j) of the definition of Investment Securities in Section 101, which mature not later
than at such times as shall be necessary to provide moneys when needed for payments to be
made from such Funds. Subject to Section 509(d) and 510(d) hereof, moneys held in the Debt
Service Reserve Fund and the Subordinated Debt Service Reserve Fund shall be invested and
reinvested by the Trustee to the fullest extent practicable in Investment Securities of the type
described in clause (a), (b), (c), (d), (f), (h) or (i) of the definition of Investment Securities which
mature not later than at such times as shall be necessary to provide moneys when needed for
payment to be made from such Fund, but in no event later than 15 years from the date of such
investment. Moneys held in any other Fund or Account established under this Resolution may
be invested and reinvested in Investment Securities which mature not later than such times as
shall be necessary to provide moneys when needed for payments to be made from such Funds.
The Trustee shall make all such investments of moneys held by it in accordance with written
instructions from any Authorized Representative of the City, which may for this purpose include
one or more investment advisors designated in writing by such Representative from time to time.
In making any investment in any Investment Securities with moneys in any Fund or Account
established under this Resolution, the City may, and may instruct the Trustee to, combine such
moneys with moneys in any other Fund or Account, but solely for purposes of making such
investment in such Investment Securities.
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(b)
Interest (net of that which represents a return of accrued interest paid in
connection with the purchase of any investment) and other investment earnings on any moneys
or investments in the Funds and Accounts, other than the Project Fund, the Debt Service Fund,
the Debt Service Reserve Fund, the Subordinated Debt Service Fund, the Subordinated Debt
Service Reserve Fund, the Note Payment Fund and the PFC Fund, shall be paid into the Revenue
Fund on the last Business Day of each month. Interest (net of that which represents a return of
accrued interest paid in connection with the purchase of any investment) and other investment
earnings on any moneys of investments in the Debt Service Fund, the Subordinated Debt Service
Fund, the Note Payment Fund and the PFC Fund shall be retained in the Fund in which such
earnings accrued. Interest (net of that which represents a return of accrued interest paid in
connection with the purchase of any investment) and other investment earnings on any moneys
or investments in the Project Fund shall be paid, on the last Business Day of each month, to the
related Subaccounts of the Debt Service Fund (or the Subordinated Debt Service Fund if so
specified in the applicable Supplemental Resolution) first to the Interest Account and second to
the Principal Account; provided, however, that the City may from time to time direct that all or a
portion of such earnings may be retained in the Project Fund for any period of time. Earnings
retained in the Project Fund will not be included in the calculation of Revenues Available for
Bond Debt Service. Interest (net of that which represents a return of accrued interest paid in
connection with the purchase of any investment) and other investment earnings on any moneys
or investments in the Debt Service Reserve Fund shall be paid on the last Business Day of each
month, on a pro rata basis based on the required deposits to each Series Subaccount therein
pursuant to Section 505(a), first to the Interest Account of the Debt Service Fund and second to
the Principal Account of the Debt Service Fund; provided however, that the City may direct that
investment earnings on any moneys or investments in the Debt Service Reserve Fund may be
deposited for such period of time as the City may determine in the Revenue Fund or the Project
Fund if the City shall obtain a Bond Counsel’s Opinion to the effect that such application of
earnings shall not adversely affect the exclusion of interest on any Tax Exempt Indebtedness
from gross income of the holder for federal income tax purposes. Interest (net of that which
represents a return of accrued interest paid in connection with the purchase of any investment)
and any other investment earnings on the Subordinated Debt Service Reserve Fund shall be paid
on the last Business Day of each month, on a pro rata basis based on the required deposits to
each Series Subaccount therein pursuant to Section 505(a), first to the Interest Account of the
Subordinated Debt Service Fund and second to the Principal Account of the Subordinated Debt
Service Fund; provided, however, that the City may direct that, investment earnings on any
moneys or investments in the Subordinated Debt Service Fund may be deposited for such period
of time as the City may determine in the Revenue Fund or the Project Fund if the City shall
obtain a Bond Counsel’s Opinion to the effect that such application of earnings shall not
adversely affect the exclusion of interest on any Tax Exempt Indebtedness from gross income of
the holder for federal income tax purposes.
(c)
Notwithstanding the foregoing provisions of this Section 519, the City
may direct that investment earnings reasonably expected to be subject to the requirements of
section 148(f) of the Code or the Treasury Regulations applicable thereto may be deposited
directly to the Rebate Fund to the extent desirable to comply with the requirements of section
148(f) of the Code or the Treasury Regulations applicable thereto.
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(d)
All Investment Securities acquired with moneys in any Fund or Account
held by the Trustee or a Depositary shall be held by the Trustee in pledge or by a Depositary as
agent in pledge in favor of the Trustee in accordance with Section 518 hereof.
(e)
Nothing in this Resolution shall prevent any Investment Securities
acquired as investments of Funds held under this Resolution from being issued or held in bookentry form on the books of the Department of the Treasury of the United States or the Federal
Reserve Bank.
Section 520. Valuation and Sale of Investments. Obligations purchased as an
investment of moneys in any Fund created under the provisions of this Resolution shall be
deemed at all times to be part of such Fund and any profit realized from the liquidation of such
investment shall be credited to such Fund and any loss resulting from the liquidation of such
investment shall be charged to such Fund.
In computing the amount in any Fund created under the provisions of this
Resolution for any purpose provided in this Resolution, obligations purchased as an investment
of moneys therein shall be valued at the amortized cost of such obligations or the market value
thereof, whichever is lower. As used herein the term “amortized cost”, when used with respect
to an obligation purchased at a premium above or a discount below par, means the value as of
any given time obtained by dividing the total premium or discount at which such obligation was
purchased by the number of days remaining to maturity on such obligation at the date of such
purchase and by multiplying the amount thus calculated by the number of days having passed
since such purchase; and (i) in the case of an obligation purchased at a premium by deducting the
product thus obtained from the purchase price, and (ii) in the case of an obligation purchased at a
discount by adding the product thus obtained to the purchase price. Any deficiency resulting
from a decrease in the valuation of investments held in the Debt Service Reserve Fund may be
disregarded for purposes of calculating deposits required pursuant to Section 505 (but not for
purposes of deposits required pursuant to Section 401(b)) provided that the amount on deposit in
the Debt Service Reserve Fund is at least 95% of the Aggregate Debt Service Reserve Fund
Requirement. The accrued interest paid in connection with the purchase of any obligation shall
be included in the value thereof until interest on such obligation is paid. Such computation shall
be made annually on June 30 for all Funds and at such other times as the City shall determine or
as may be required by this Resolution.
Except as otherwise provided in this Resolution, the Trustee shall sell at the best
price obtainable, or present for redemption, any obligation so purchased as an investment
whenever it shall be requested in writing by an Authorized Representative of the City so to do.
Whenever it shall be necessary in order to provide moneys to meet any payment or transfer from
any Fund held by the Trustee, the Trustee shall sell at the best price obtainable or present for
redemption such obligation or obligations designated by an Authorized Representative of the
City necessary to provide sufficient moneys for such payment or transfer; provided, however,
that if the City fails to provide such designation promptly after request thereof by the Trustee, the
Trustee may in its discretion select the obligation or obligations to be sold or presented for
redemption. The Trustee shall not be liable or responsible for any loss resulting from the making
of any such investment or the sale or redemption of any obligation in the manner provided
above.
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Section 521. Rebate Fund. Upon the issuance, sale and delivery of any Series of
Indebtedness subject to the Rebate Fund Requirement, the Trustee shall establish a separate
account within the Rebate Fund for such Series. Funds on deposit in the Rebate Fund shall be
applied as set forth in the applicable Supplemental Resolution. Unless otherwise specified in the
applicable Supplemental Resolution, interest or other income derived from the investment or
deposit of moneys in the Rebate Fund shall be transferred to the Revenue Fund.
Section 522. Holding of Special Deposits. Except as otherwise provided in any
Supplemental Resolution, (i) any Grant Receipts held by or for the account of the City in
connection with the Airport Property which are required to be applied under the terms of the
applicable Grant Agreement directly to the payment of Costs of acquisition, construction or
alteration of a Project which is the subject of such Grant Agreement, (ii) any Grant Receipts or
other moneys which have been pledged to the payment of any Special Indebtedness issued
pursuant to Section 709(b)(i) or (iii) or Section 709(c) hereof (including, without limitation,
proceeds of any such Indebtedness) and (iii) any moneys which are subject to refund by the City
or held for the account of others including, without limitation, any amounts which, under any
agreement by the City providing for adequate separation of such amounts from Revenues, are
collected by the City on behalf of others for services rendered or commodities provided to users
or customers of the Airport Property, any amounts deducted by the City from wage and salary
payments to the employees of the City, any amounts contributed by the City to any pension or
retirement fund or system which amounts are held in trust for the benefit of the employees of the
City and any amounts held as deposits, together with any investments of such Grant Receipts or
other moneys and interest and profits thereon to the extent such interest and profits are also
pledged, segregated or held for the account of others or subject to refund to others, may be held
by the City in such manner and in such depositaries or accounts, outside of the various Funds and
Accounts established by this Resolution, as the City may otherwise by resolution provide. At the
election of the City such Grant Receipts and other moneys may be deposited in separate accounts
maintained by the City with the Trustee or any other Depositary.
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ARTICLE VI
REDEMPTION OF SECURED BONDS
The provisions contained in the following Sections of this Article VI are
applicable to each Series of Secured Bonds, except as may be otherwise set forth in a
Supplemental Resolution authorizing any such Series.
Section 601. Privilege of Redemption and Redemption Price. Bonds subject to
redemption prior to maturity pursuant to a Supplemental Resolution shall be redeemable, upon
notice as provided in this Article, at such times, at such Redemption Prices and upon such terms
as may be specified in the Supplemental Resolution.
Section 602. Redemption at the Election of the City. In the case of any
redemption of Secured Bonds otherwise than as provided in Section 603, the City shall give
written notice to the Trustee of the election so to redeem, of the redemption date, of the Series,
and of the principal amounts of the Bonds of each maturity of such Series to be redeemed (which
Series, maturities and principal amounts thereof to be redeemed shall be determined by the City
in its sole discretion, subject to any limitations with respect thereto contained in any
Supplemental Resolution authorizing a Series of Bonds). Such notice shall be given at least
forty-five days prior to the redemption date.
Section 603. Redemption Otherwise Than at City Election. Whenever by the
terms of this Resolution or a Supplemental Resolution Secured Bonds are required to be
redeemed otherwise than at the election of the City, the City may subject to the provisions of any
related Supplemental Resolution select the Series of Secured Bonds, the principal amounts of the
Secured Bonds of each maturity of such Series to be redeemed (which Series, maturities and
principal amounts thereof to be redeemed shall be determined by the City in its sole discretion,
subject to any limitations with respect thereto contained in this Resolution or a Supplemental
Resolution) and in the event the City does not notify the Trustee of such Series, maturities and
principal amounts to be redeemed on or before the 45th day preceding the redemption date, the
Trustee shall select the Secured Bonds to be redeemed, give the notice of redemption and apply
the moneys available therefor to redeem on the redemption date at the Redemption Price
therefor, together with accrued interest to the redemption date, all of the Secured Bonds to be
redeemed.
Section 604. Selection of Secured Bonds to be Redeemed. In the event of
redemption of less than all the Outstanding Secured Bonds of like Series and maturity, the
Trustee shall select by lot, or in such other manner in its discretion as it shall deem appropriate
and fair, the numbers of the Secured Bonds to be redeemed. For the purposes of this Section,
Secured Bonds which have theretofore been selected for redemption shall not be deemed
Outstanding.
Section 605. Notice of Redemption. Notice of the call for any redemption of
Secured Bonds prior to maturity shall be given as provided in the Supplemental Resolution
authorizing such Series of Secured Bonds.
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Section 606. Payment of Redeemed Secured Bonds. Notice having been given
in the manner provided in Section 605, the Secured Bonds so called for redemption shall become
due and payable on the redemption date so designated at the Redemption Price, plus interest
accrued and unpaid to the redemption date, and, upon presentation and surrender thereof at the
office specified in such notice such Secured Bonds shall be paid at the Redemption Price plus
interest accrued and unpaid to the redemption date. The Trustee shall transfer to the Redemption
Account and the Interest Account the moneys or investments made available by the City for the
payment of the Redemption Price and accrued interest, respectively, of Secured Bonds called for
redemption other than by mandatory sinking fund installments. If, on the redemption date,
moneys for the redemption of all the Secured Bonds of any like Series and maturity to be
redeemed together with interest to the redemption date, shall be held by the Trustee so as to be
available therefor on said date and if notice of redemption shall have been given as aforesaid
then, from and after the redemption date, interest on the Secured Bonds of such Series and
maturity so called for redemption shall cease to accrue and become payable. If said moneys
shall not be so available on the redemption date, such Secured Bonds or portions thereof shall
continue to bear interest until paid at the same rate as they would have borne, and shall be
entitled to the same rights and privileges that they would have had, had they not been called for
redemption.
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ARTICLE VII
PARTICULAR COVENANTS
The City covenants and agrees with the Trustee and the holders of Secured
Indebtedness as follows:
Section 701. Payment of Secured Indebtedness. The City shall duly and
punctually pay or cause to be paid (but solely from the sources herein provided) all payments due
on Secured Indebtedness, including, without limitation, the Principal Installment or Redemption
Price of every Bond and the interest thereon, at the dates and places and in the manner stated in
the certificates evidencing such Secured Indebtedness.
Section 702. Offices for Servicing Secured Indebtedness. The City shall at all
times maintain an office or agency where certificates evidencing Secured Indebtedness may be
presented for registration, transfer or exchange, and where notices, presentations and demands
upon the City in respect of certificates evidencing Secured Indebtedness or of this Resolution
may be served. The City hereby appoints the Trustee as its agent to maintain such office or
agency for the registration, transfer or exchange of Bonds and for the service of such notices,
presentations and demands upon the City.
Section 703. Further Assurance. At any and all times the City shall, so far as it
may be authorized by law, pass, make, do execute, acknowledge and deliver all and every such
further resolution, acts, deeds, conveyances, assignments, transfers and assurances as may be
necessary or desirable for the better assuring, conveying, granting, pledging, assigning and
confirming all and singular of the rights, assets, revenues and other moneys, securities, funds and
property hereby pledged or assigned, or intended so to be, or which the City may become bound
to pledge or assign.
Section 704. Power to Issue Secured Indebtedness and Pledge Revenues. The
City is duly authorized under all applicable laws to authorize and issue Secured Indebtedness,
including, without limitation, the Bonds, and to adopt this Resolution and to pledge the Revenues
and assets purported to be pledged and assigned hereby in the manner and to the extent herein
provided. The Revenues and assets so pledged and assigned are and will be free and clear of any
pledge, lien, charge or encumbrance thereon or with expect thereto prior to, or of equal rank
with, the pledge created hereby (except for the lien of the Prior Bond Indenture securing the
Prior Bonds and the Prior Bond Guaranty), and all corporate or other action on the part of the
City to that end has been and will be duly and validly taken. The City shall at all times, to the
extent permitted by law, defend, preserve and protect the pledge of the Revenues and other
assets, including rights pledged and assigned under this Resolution and all the rights of the
Bondholders under this Resolution against all claims and demands of all persons whomsoever.
Section 705. Covenant as to Rates and Charges; Debt Service Coverage Ratio.
(a)
The City shall for each Fiscal Year fix and adjust Rates and Charges with
respect to its Airport Property, which Rates and Charges shall be adopted by the Governing Body
and which adoption shall be conclusive and final and not subject to supervision or regulation by
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any office, department, division, commission, board, bureau of agency of the State or any of its
political subdivisions: The City covenants that in each Fiscal Year (1) Revenues Available for
Bond Debt Service shall equal or exceed the sum of Required Debt Service Fund Deposits plus
deposits required to be made under Sections 505(a)(iii) through (ix) (excluding deposits to the
Subordinated Debt Service Fund made from Capitalized Interest, interest or other earnings on the
Project Fund, amounts paid from other funds of the City that are not Revenues and are not
transferred from other Funds or Accounts established hereunder or amounts transferred from the
LOI Revenues Account and the PFC Revenues Account), and (2) the sum of Revenues Available
for Bond Debt Service plus the Coverage Amount for such Fiscal Year shall equal or exceed
125% of Required Debt Service Fund Deposits.
(b)
Without limiting the provisions of Section 705(a), the City shall fix and
adjust Rates and Charges, which Rates and Charges shall be adopted by the Governing Body,
and which adoption shall be conclusive and final and not subject to supervision or regulation by
any office, department, division, commission, board, bureau or agency of the State or any of its
political subdivisions, so as to provide funds in each Fiscal Year which are sufficient, together
with the amounts referred to in Section 705(a), to provide Revenues Available for Subordinated
Debt Service in each Fiscal Year at least equal to the Subordinated Bond Coverage Requirement,
if any.
(c)
If in any Fiscal Year Revenues shall not satisfy the requirements of
Section 705(a) or 705(b), then the City shall not be deemed to be in default hereunder so long as
it shall have complied or is diligently proceeding to comply with the requirements of Sections
705(d) and 705(e); provided, however, that if the City shall not satisfy the requirements of
Section 705(a) or 705(b) for the first full Fiscal Year following its failure to satisfy such
requirements, then notwithstanding the foregoing such failure shall constitute a default
hereunder.
(d)
On or before the last day of each Fiscal Year the City shall review the
adequacy of its rates, fees, rentals and other charges with respect to the Airport Property to
satisfy the requirements of this Section 705 for the next succeeding Fiscal Year. If such review,
or any report of an Airport Consultant provided in connection with such review or in accordance
with any Section hereof, indicates that the rates, fees, rentals and other charges with respect to
the Airport Property are, or are likely to be, insufficient to meet the requirements of this Section
705 for the next succeeding Fiscal Year, or if it otherwise appears at any time during such Fiscal
Year that rates, fees, rentals and other charges with respect to the Airport Property are or are
likely to be insufficient to meet such requirements, the City shall promptly take such steps as are
permitted by law and as are necessary to cure or avoid the deficiency.
(e)
Within 180 days of the close of each Fiscal Year while Bonds are
Outstanding, the City shall deliver to the Trustee a Certificate of an Authorized Representative
stating, if such was the case, that the City satisfied the requirements of Sections 705(a) and
705(b) in such Fiscal Year or, if such was not the case, specifying in reasonable detail the
corrective steps taken by the City so that it will comply with such requirements in the then
current Fiscal Year. Such Certificate shall be accompanied by a Certificate of an Accountant in
accordance with Section 713 setting forth the amounts for the preceding Fiscal Year which are
necessary to determine compliance with the requirements of Sections 705(a) and 705(b). If the
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amounts set forth in the Certificate of an Accountant indicate that the City was not in compliance
for such Fiscal Year with the provisions of Section 705(a) or 705(b), the Airport Consultant shall
review the adequacy of the City’s rates, fees, rentals and other charges with respect to the Airport
Property and shall recommend changes necessary for the City to be in compliance with Sections
705(a) and 705(b) by the end of the then current Fiscal Year and for the following Fiscal Year.
The City covenants, to the extent permitted by law and existing contractual obligations, to use its
best efforts to effect such changes as are so recommended by the Airport Consultant.
Section 706. Sale, Lease or Encumbrance of Property.
(a)
Except as provided in this Section, no part of the Airport Property shall be
sold, mortgaged, leased or otherwise disposed of or encumbered.
(b)
The City may from time to time sell or exchange or otherwise dispose of
at any time and from time to time any property or facilities constituting part of the Airport
Property which either (1) are worn out or obsolete or (2) in the opinion of the City are no longer
useful in the operation of the Airport Property and, if the market value of such property or
facilities to be sold or otherwise disposed of in any Fiscal Year, as determined by the City, is in
excess of one-tenth of one percent (1%) of the book value of the entire Airport Property, the City
delivers to the Trustee a Certificate of an Authorized Representative stating, in the opinion of the
signer, that the sale, exchange or other disposition of such property or facilities will not impair
the ability of the City to satisfy the requirements of Section 705 in the then current or any future
Fiscal Year. Any proceeds of such sale, exchange or other disposition not used to replace the
property so sold or exchanged shall be deposited by the City in the General Fund.
(c)
The City may lease as lessee any real or personal property to be used in
the operation of the Airport Property, provided that the aggregate annual payments required to be
made by the City under all such leases shall not in any Fiscal Year exceed twenty-five percent
(25%) of the total Operation and Maintenance Expenses for such Fiscal Year as shown in the
Operating Expense Budget then in effect.
(d)
The City may lease as lessor or make contracts or grant licenses for the
operation of, or grant easements or other rights with respect to, any part of the Airport Property if
such lease, contract, license, easement or right does not, in the opinion of the City (as evidenced,
in the event of any such lease, contract, license, easement or right which extends for more than
one year or which is irrevocable, by a Certificate of an Authorized Representative delivered to
the Trustee), impede the operation by the City of the Airport Property. Except as provided in
Section 709, any payments to the City under or in connection with any such lease, contract,
license, easement or right (except any such payments specifically excluded from the definition of
Revenues) shall constitute Revenues hereunder.
Section 707. Operation, Maintenance and Reconstruction.
(a)
The City shall operate, or cause to be operated, the Airport Property
properly and in a sound, efficient and economical manner and shall maintain, preserve, and keep
the same or cause the same to be maintained, preserved, and kept in good repair and operating
condition, and shall from time to time make, or cause to be made, all necessary and proper
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repairs, replacements and renewals so that the operation of the Airport Property may be properly
and advantageously conducted, and, if any useful part of the Airport Property is damaged or
destroyed or taken through the exercise of eminent domain, the City shall, as expeditiously as
practicable, commence and diligently prosecute the replacement or reconstruction of such
damaged or destroyed part so as to restore the same to use and the replacement of such part so
taken; provided, however, that nothing in the Resolution shall require the City to operate,
maintain, preserve, repair, replace, renew or reconstruct any part of the Airport Property if there
shall have been filed with the Trustee (1) a certificate of an Authorized Representative stating
that in the opinion of the signer (a) abandonment of operation of such part is economically
justified and (b) failure to operate, maintain, preserve, repair, replace, renew or reconstruct such
part will not impair the ability of the City to satisfy the requirements of Section 705 in the
current or any future Fiscal Year, and (2) a certificate of an Independent Engineer concurring in
such opinion of the Authorized Representative if the book value of such part of the Airport
Property exceeds one percent (1%) of the book value of the entire Airport Property.
(b)
The Governing Body shall establish and enforce reasonable rules and
regulations governing the operation, use and services of the Airport Property. All compensation,
salaries, fees and wages paid by the City in connection with the maintenance, repair and
operation of the Airport Property shall be reasonable.
(c)
Nothing in this Resolution shall be deemed to preclude the City from
undertaking such other projects or exercising such other powers unrelated to the operation of the
Airport Property as may be permitted bylaw.
Section 708. Insurance and Condemnation.
(a)
The City shall at all times either (i) keep all property which is a part of the
Airport Property and which is of an insurable nature and of the character usually insured by
airport operators similar to the City insured against loss or damage by fire and from other causes
customarily insured against and in such relative amounts as are customary, and also at all times
maintain insurance against loss or damage from such hazards and risks to persons and the
property of others as are usually insured against by airport operators similar to the City or
(ii) maintain the Insurance Reserve Fund at the Insurance Reserve Fund Requirement. In
determining the amounts and types of insurance to be maintained under this Section 708(a), the
City may rely upon the advice of a Independent Engineer or an insurance consultant of
recognized standing selected by the City. All policies of insurance shall be payable to the City or
to the Trustee. On or before the last day of each Fiscal Year, the City shall deliver to the Trustee
a certificate of an Authorized Representative listing the types and amounts of insurance then
maintained by the City in accordance with this Section 708(a) and the insurers therefor.
(b)
All proceeds of insurance maintained pursuant to Section 708(a) shall be
deposited in the Project Fund and applied to the restoration, replacement or reconstruction of the
property or facility lost or damaged or deposited to the Insurance Reserve Fund, the Renewal and
Replacement Reserve Fund, the Operation and Maintenance Reserve Fund or the Operating Fund
as the case may be to the extent that the costs of such restoration, replacement or reconstruction
were paid from such Fund, unless the City determines in accordance with Section 707 not to
restore, replace or reconstruct such property or facilities. Any proceeds of such insurance not
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applied to restoration, replacement or reconstruction or remaining after such work is completed
shall be deposited in the Redemption Account and held in a Subaccount therein and applied
solely to the redemption of Secured Bonds of the Series to which such moneys relate on the first
date on which such Secured Bonds may be called without premium (unless the City shall elect to
call such Secured Bonds earlier at a premium); provided that such proceeds may be deposited in
the Revenue Fund at the election of the City if the City shall have provided a Bond Counsel’s
Opinion to the effect that such deposit will not adversely affect the exclusion of interest on any
Tax Exempt Indebtedness from gross income of the holder for federal income tax purposes; and
provided further that any proceeds of insurance received by the City with respect to lass or
damage to a Project prior to the completion of construction thereof shall be deposited in the
Project Fund and applied in accordance with Section 503. Any insurance proceeds deposited in
the Redemption Account as aforesaid shall not be invested at a yield exceeding the yield on the
related Series of Secured Bonds unless the City shall have provided a Bond Counsel’s Opinion to
the effect that investment of such proceeds at a greater yield will not adversely affect the
exclusion of interest on any Tax Exempt Indebtedness from gross income of the holder for
federal income tax purposes.
(c)
If any property or facility comprising part of the Airport Property shall be
taken through the exercise of the power of eminent domain, the City shall apply the proceeds of
any award received on account of such taking to the replacement of the property or facility so
taken or deposit such proceeds in the Renewal and Replacement Reserve Fund, the Operation
and Maintenance Reserve Fund or the Operating Fund to the extent that the costs of such
replacement were paid from such Fund, unless the City determines in accordance with
Section 707 not to replace such property or facility. Any proceeds of such award not applied to
such replacement or remaining after such work has been completed shall be deposited in the
Revenue Fund, except that any proceeds resulting from the taking of all or substantially all of the
Airport Property shall be deposited with the Trustee in the Redemption Account of the Debt
Service Fund for the purpose of redemption of Secured Bonds or for the defeasance of Secured
Bonds as provided in Article XII.
Section 709. Indebtedness and Liens.
(a)
Except as provided in Article II hereof or in this Section 709, the City
shall not issue any bonds, notes or other evidences of indebtedness secured by a pledge of or
other lien or charge on the Revenues and shall not create or cause to be created any lien or
charge on such Revenues or on any amounts held by any Fiduciary under this Resolution; but
this Section shall not prevent the City from issuing bonds or notes or other obligations for the
purposes of the Airport Property payable out of, or secured by a pledge of, Revenues to be
derived on and after the date that the pledge of the Revenues provided in this Resolution shall be
discharged and satisfied as provided in Section 1202 and which recite on their face that such
pledge of said amounts is and shall be in all respects subordinate to the provisions of this
Resolution and the lien and pledge created by this Resolution. Without limiting the generality of
the foregoing, the City agrees that it shall not permit the issuance of any “Additional Bonds”
under the Prior Bond Indenture or other bonds payable from or secured by a pledge of or lien on
Revenues prior or superior to the lien securing the Bonds.
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(b)
Notwithstanding anything herein to the contrary, so long as no default
shall have occurred hereunder and be continuing, the City may issue at any time or from time to
time:
(i)
Indebtedness issued in anticipation of Grant Receipts which may
be secured solely by a pledge of the proceeds of such Indebtedness, the Grant
Receipts anticipated, other amounts on deposit from time to time in any separate
account established by the City to hold Grant Receipts, earnings thereon and other
amounts not constituting Revenues hereunder; or
(ii)
Indebtedness issued in anticipation of the Revenues to be received
in a particular Fiscal Year, whether unsecured or secured by a pledge of
Revenues; provided that (a) any such Indebtedness shall be payable no later than
one year from its date of issue (or, in the case of Indebtedness issued to renew any
such Indebtedness, no later than one year from the date of issue of the original
issue of Indebtedness), (b) the aggregate principal amount of such Indebtedness
Outstanding at any one time in a Fiscal Year shall not exceed fifty percent (50%)
of the Revenues for the immediately preceding Fiscal Year and (c) the proceeds
of such Indebtedness (other than the proceeds of Indebtedness issued to pay a
prior issue of such Indebtedness) shall be deposited in the Revenue Fund; or
(iii) Other Indebtedness which is not payable from or secured by
Revenues, including without limitation Indebtedness which is payable from and
secured solely by one or more of (A) amounts on deposit in or to be deposited in
the General Fund (other than in the Coverage Account or the Revenue Credit
Account) pursuant to Sections 505 and 514 hereof, (B) PFC Revenues (excluding
amounts required to be deposited into the Debt Service Fund, the Subordinated
Debt Service Fund or the Note Payment Fund pursuant to Section 516(b) hereof)
and (C) proceeds of such Indebtedness.
Any Indebtedness described in this Section 709(b), in addition to the security
therefor described or provided for herein, may be issued as general obligations of the City or as
special obligations payable solely from the Revenues, Grant Receipts, amounts, proceeds,
moneys, securities or funds pledged as security therefor.
(c)
Notwithstanding anything in this Resolution to the contrary, the City may
issue Indebtedness secured solely by the revenues, receipts or other moneys derived by the City
from the lease, license, operation, sale or other disposition of any facility or equipment (whether
or not part of the Airport Property) hereafter constructed or acquired by or on behalf of the City
with the proceeds of such Indebtedness. Such Indebtedness shall be special, limited obligations
of the City payable solely out of the revenues, receipts and other moneys pledged therefor. Such
revenues, receipts and other moneys shall not be considered Revenues hereunder provided that
(i) neither the debt service on such Indebtedness nor any cost of the acquisition, construction,
operation, maintenance or repair of any such facility or equipment not provision for reserves for
any of the foregoing shall be paid from the proceeds of Secured Indebtedness or from Revenues
(other than Revenues deposited in or available for deposit in the General Fund pursuant to
Section 505 hereof) or shall be included in Operation and Maintenance Expenses, (ii) any such
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revenues, receipts and moneys in excess of such debt service, cost of acquisition; construction,
operation, maintenance and repair and reserves shall be deposited in the Revenue Fund (and
upon such deposit shall be deemed Revenues), and (iii) prior to the issue of any such
Indebtedness, the City shall deliver to the Trustee a Certificate of the Airport Consultant
certifying that the lease, license, operation, sale or other disposition of such facility or equipment
and the application of the revenues, receipts and other moneys derived therefrom to the
operation, maintenance and repair thereof and the payment of the debt service on the
Indebtedness issued therefor and the provision of reserves for the foregoing, will not result in any
decrease in the Revenues projected by such Airport Consultant to be received by the City during
the succeeding five Fiscal Years (including the Fiscal Year in which such Indebtedness is
issued).
Section 710. Independent Engineer. The City shall, until the Secured Bonds and
the interest thereon shall have been paid or provision for such payment shall have been made,
when required to assure the performance of the duties, imposed on the Independent Engineer by
this Resolution, employ an independent architect or engineer or firm of architects or engineers
having a nationwide and favorable repute for skill and experience in reviewing and advising with
respect to the plans, specifications, costs, schedules and procedures for constructing airport
facilities. The Independent Engineer shall be selected by the City and; except in the case of the
firm serving as Independent Engineer at the time of the adoption of this Resolution, shall be
acceptable to the Trustee. The acceptance of the Trustee shall not be unreasonably withheld; and
if the Trustee shall fail to so accept it shall deliver to the City a statement of its reasons for such
failure. In rendering any report, certificate or opinion required pursuant to this Resolution, the
Independent Engineer may rely upon information, certificates, opinions or reports required to be
provided by others pursuant to this Resolution, and upon other sources which the Independent
Engineer considers reliable, and other considerations and assumptions as deemed appropriate by
the Independent Engineer. Subject to Section 1204, copies of any such report, certificate or
opinion shall be delivered to the Trustee and made available by the Trustee to any holder of
Secured Indebtedness or their duly authorized representative for inspection.
Section 711. Airport Consultant. The City shall, until the Secured Indebtedness
and the interest thereon shall have been paid or provision for such payment shall have been
made, for the purpose of performing and carrying out the dudes imposed on the Airport
Consultant by this Resolution, employ an independent accountant or firm of independent
accountants, or a management consultant or management consulting firm, or independent
engineer or engineering firm (which may also be the Independent Engineer), having, in any case,
a nationwide and favorable repute for skill and experience in passing upon questions relating to
the affairs, financial and otherwise, of airport facilities of the size, type and scope of the Airport
Property. The Airport Consultant shall be selected by the City and, except in the case of the firm
serving as Airport Consultant at the time of the adoption of this Resolution, shall be acceptable
to the Trustee. The acceptance of the Trustee shall not be unreasonably withheld; and if the
trustee shall fail to so accept, it shall deliver to the City a statement of its reasons for such failure.
In rendering any report, certificate or opinion required pursuant to this Resolution, the Airport
Consultant may rely upon information, certificates, opinions or reports required to be provided
by others pursuant to this Resolution, and upon other sources which the Airport Consultant
considers reliable, and other considerations and assumptions as deemed appropriate by the
Airport Consultant. Subject to Section 1204, copies of any such report, certificate or opinion
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shall be delivered to the Trustee and made available by the Trustee to any holder of Secured
Indebtedness or their duly authorized representative for inspection.
Section 712. Operating Budget.
(a)
Not less than 30 days prior to the beginning of each Fiscal Year the City
shall prepare and deliver to the Trustee a preliminary Operating Budget, and not less than one
day prior to the beginning of each Fiscal Year, shall adopt and file with the Trustee a copy of the
Operating Budget, duly certified by an Authorized Representative of the City, showing on a
monthly basis the estimated Operation and Maintenance Expenses, as well as the Revenues or
other moneys held hereunder estimated to be available to pay such Operation and Maintenance
Expenses (including the amount of each item constituting a component thereof) for the ensuing
Fiscal Year, together with any other information required to be set forth therein by this
Resolution; provided, however, that the Operating Budget for the Fiscal Year, or portion thereof,
in which the first Series of Secured Bonds is issued, may be adopted by any Authorized
Representative of the City. Such Operating Budget may set forth such additional information as
the City may determine. The City shall not incur aggregate Operation and Maintenance
Expenses in any Fiscal Year in excess of the amount budgeted in the Operating Budget, as
amended and supplemented for such Fiscal Year, except in case of emergency or as required by
law and shall promptly file with the Trustee a written report of any such excess expenditure
signed by an Authorized Representative and as soon as practicable thereafter adopt and file with
the Trustee an amendment to the Operating Budget.
(b)
In conjunction with adoption and filing, or any amendment, of the
Operating Budget for each Fiscal Year commencing after June 30, 2002, the City shall certify the
Renewal and Replacement Reserve Fund Requirement for the Fiscal Year to which such Budget
relates; provided that for each such Fiscal Year the City’s certificate shall be consistent with the
latest recommendation of the Airport Consultant or the Independent Engineer made pursuant to
Section 713(c) hereof. In addition, the City will certify the assumed interest rate on each Series
of Variable Rate Indebtedness then Outstanding for which deposits will be required to be made
pursuant to Section 505(a)(ii) or 505(a)(iv) hereof. If the City shall not certify the Renewal and
Replacement Reserve Fund Requirement as aforesaid, the requirement for the Fiscal Year shall
be such Requirement in effect for the previous Fiscal Year until the new requirement is certified
as aforesaid.
(c)
If for any reason the City shall not have adopted the Operating Budget as
provided in Section 712(a), the Operating Budget for the then current Fiscal Year shall be
deemed to be the Operating Budget for the ensuing Fiscal Year until a new Operating Budget is
adopted.
(d)
The City may at any time adopt an amended Operating Budget for the then
current or ensuing Fiscal Year, but no such amended Operating Budget shall supersede any prior
Budget until the City shall have filed with the Trustee a copy of such amended Operating
Budget.
(e)
In addition to the City’s right to amend the Operating Budget pursuant to
Section 712(d), the City may reallocate amounts budgeted to specific items or months within the
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Operating Budget then in effect at any time by delivery of a Certificate of its Authorized
Representative provided that no such reallocation shall result in an increase in the aggregate
Operation and Maintenance Expenses for the Fiscal Year covered by such Operating Budget.
Section 713. Accounts and Reports.
(a)
The City shall maintain its books and accounts in accordance with
generally accepted accounting principles applicable to airport operators such as the City and in
accordance with such other principles of accounting as the City deems appropriate. Said books
and accounts shall at all times be subject to the inspection of the Trustee and the Holder or
Holders of not less than one percent (1%) in principal amount of Outstanding Secured Bonds of
any category or their representatives duly authorized in writing.
(b)
The City shall annually, as soon as available and in any event within 270
days after the close of each Fiscal Year, file with the Trustee a copy of an annual report for such
year, accompanied, by financial statements, audited by and containing the report of an
Accountant, relating to the operations and properties of the Airport Property for such Fiscal Year
and setting forth in reasonable detail its financial condition as of the end of such year and the
income and expenses for such year, and including a summary of the receipts in and
disbursements from the Funds and Accounts maintained under the Resolution during such Fiscal
Year and the amounts held therein at the end of such Fiscal Year. Each report of such
accountant or firm of accountants shall state that such financial statements of the City were
prepared in accordance with generally accepted accounting principles, or shall state in what
respects such financial statements do not conform with such generally accepted accounting
principles. If in connection with such annual audit such Accountant submits any written
recommendations as to internal accounting controls or related matters, such recommendations
shall also be filed with the Trustee. Each annual report shall be accompanied by a certificate of
the accountant or firm of accountants auditing the same to the effect that in the course of and
within the scope of their examination of such financial statements made in accordance with
generally accepted auditing standards nothing came to their attention that would lead them to
believe that a default had occurred under the Resolution or, if such is not the case, specifying the
nature of the default. Subject to Section 1204, copies of any such report or certificate shall be
delivered to the Trustee and made available by the Trustee to any holder of Secured Indebtedness
or their duly authorized representative for inspection.
(c)
Within 120 days after the close of every third Fiscal Year following the
Fiscal Year in which the initial Series of Bonds hereunder is issued the City shall file with the
Trustee a copy of a certificate of the Airport consultant or the Independent Engineer setting forth
in reasonable detail (1) its findings as to whether the Airport Property has been maintained
during such three-year period, and is then being maintained, in good repair and sound operating
condition, (2) its estimate of the amount, if any, required to be expended to place such properties
in such condition and the approximate time required therefor, (3) its recommendations, if any, as
to proper maintenance, repair, and operation of, and capital, improvements to, the Airport
Property during the ensuing three-year period and (4) its recommendations as to the adequacy of
the Renewal and Replacement Reserve Fund Requirement. If such certificate sets forth that the
Airport Property is not then being maintained in good repair and sound operating condition, the
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City shall restore the Airport Property to good repair and sound operating condition as promptly
as is practicable.
Section 714. Tax Covenants.
(a)
The City shall take, or require to be taken, such action as may be
reasonably within its ability and required to assure the continued exclusion from the federal gross
income of holders of any Series of Tax Exempt Indebtedness, including, without limitation, the
preparation and filing of any statements required to be filed by the City in order to establish and
maintain such exclusion. In addition, the City shall not take, or permit to be taken on its behalf,
any action which would adversely affect the exclusion from federal gross income of the interest
on any Series of Tax Exempt Indebtedness.
(b)
The City shall not permit the investment or application of the proceeds of
any Series of Tax Exempt Indebtedness, including any funds considered proceeds within the
meaning of section 148 of the Code, to be used to acquire any investment property the
acquisition of which would cause such Indebtedness to be “arbitrage bonds” within the meaning
of said section 148.
Section 715. Passenger Facility Charges. So long as the imposition and use of a
passenger facility charge are necessary to operate the Airport Property in accordance with the
requirements of this Resolution, the City will use its best efforts both to continue to impose a
passenger facility charge and use PFC Revenues at the Airport Property and to comply with all
valid and applicable federal laws and regulations pertaining thereto necessary to maintain such
passenger facility charge.
Section 716. Obligations Under Qualified Swap; Nonqualified Swap.
(a)
The obligation of the City to make Regularly Scheduled Swap Payments
under a Qualified Swap with respect to a Series of Bonds may be on a parity with the obligation
of the City to make payments with respect to such Series of Bonds and other Bonds under this
Resolution, except as otherwise provided by a Supplemental Resolution and elsewhere herein
with respect to any Swap Termination Payments. The City may provide in any Supplemental
Resolution that Regularly Scheduled Swap Payments under a Qualified Swap shall be secured by
a pledge of or lien on the Revenues on a parity with the Bonds of such Series and all other
Bonds, regardless of the principal amount, if any, of the Bonds of such Series remaining
Outstanding. The Trustee shall take all action consistent with the other provisions hereof as shall
be requested in writing by the Qualified Swap Provider necessary to preserve and protect such
pledge, lien and assignment and to enforce the obligations of the City with respect thereto. In the
event the action requested to be taken pursuant to the preceding sentence shall require the
Trustee either to exercise the remedies granted in this Resolution or to institute any action, suit or
proceeding in its own name, the qualified Swap Provider shall provide to the Trustee reasonable
security and indemnity against the costs, expenses and liabilities to be incurred in connection
therewith.
(b)
In the event that a Swap Termination Payment or any other amounts other
than as described in clause (a) above are due and payable by the City under a Qualified Swap,
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such Swap Termination Payment and any such other amounts shall be expressly subordinate to
the payment of the Bonds.
(c)
Obligations of the City to make payments, including Swap Termination
Payments, under a Swap other than a Qualified Swap shall be expressly subordinate to the
payment of the Bonds.
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ARTICLE VIII
SUPPLEMENTAL RESOLUTIONS
Section 801. Supplemental Resolutions Effective Upon Filing With the Trustee.
For any one or more of the following purposes and at any time or from time to time, a
Supplemental Resolution may be adopted by the City, which upon the filing with the Trustee of a
copy thereof certified by an Authorized Representative, shall be fully effective in accordance
with its terms:
(a)
to close this Resolution against, or provide limitations and restrictions in
addition to the limitations and restrictions contained in this Resolution on, the
authentication and delivery of Secured Bonds or the issuance of other Indebtedness;
(b)
to add to the covenants and agreements of the City in this Resolution other
covenants and agreements to be observed by the City which are not contrary to or
inconsistent with this Resolution as theretofore in effect including any covenants
necessary for compliance with the Code, including without limitation section 148(f)
thereof or regulations promulgated thereunder;
(c)
to add to the limitations and restrictions in this Resolution other
limitations and restrictions to be observed by the City which are not contrary to or
inconsistent with this Resolution as theretofore in effect;
(d)
to surrender any right, power or privilege reserved to or conferred upon
the City by the terms of this Resolution, but only if the surrender of such right, power or
privilege is not contrary to or inconsistent with the covenants and agreements of the City
contained in this Resolution;
(e)
to authorize Secured Bonds of a Series and, in connection therewith
specify and determine the matters and things referred to in Sections 206, 206A and 207,
and also any other matters and things relative to such Secured Bonds which are not
contrary to or inconsistent with this Resolution as theretofore in effect, or to amend,
modify or rescind any such authorization, specification or determination at any time prior
to the first authentication and delivery of such Secured Bonds including, without limiting
the generality of the foregoing, provisions amending or modifying this Resolution to
provide for the issuance of Secured Bonds in book-entry form or in coupon form payable
to bearer;
(f)
to confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, this Resolution, of the Revenues or of any
other moneys, securities or funds;
(g)
to modify any of the provisions of this Resolution in any respect
whatsoever, provided that (i) such modification shall be, and be expressed to be, effective
only after all Bonds or Subordinated Bonds of any Series affected by the amendment
Outstanding at the date of the adoption of such Supplemental Resolution shall cease to be
Outstanding, and (ii) such Supplemental Resolution shall be specifically referred to in the
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text of all Bonds or Subordinated Bonds of any Series authenticated and delivered after
the date of the adoption of such Supplemental Resolution and of Bonds or Subordinated
Bonds issued in exchange therefor or in place thereof;
(h)
to modify the definition of Investment Securities as directed by the City,
provided that the City shall have provided evidence to the Trustee that the details of such
modification have been provided in writing to each Rating Agency then assigning a
rating on Outstanding Secured Bonds and that each such Rating Agency has either
(i) confirmed in writing that such modification will not adversely affect such ratings or
(ii) issued a rating on a Series of Bonds to be issued which is not lower than the rating
assigned by such Rating Agency to Outstanding Bonds prior to such modification, or any
other evidence satisfactory to the Trustee that modification will not adversely affect the
then current ratings, if any, assigned to the Secured Bonds by any Rating Agency; or
(i)
collateral.

to subject to the lien of this Resolution additional revenues, security or

Section 802. Supplemental Resolutions Effective Upon Consent of Trustee.
(a)
For any one or more of the following purposes and at any time or from
time to time, a Supplemental Resolution may be adopted, which, upon (i) the filing with the
Trustee of a copy thereof certified by an Authorized Representative, and (ii) the filing with the
City of an instrument in writing made by the Trustee consenting thereto shall be fully effective in
accordance with its terms:
(1)
to cure any ambiguity, supply any omission, or cure or correct any
defect or inconsistent provision in this Resolution; or
(2)
to insert such provisions clarifying matters or questions arising
under this Resolution as are necessary or desirable and are not contrary to or
inconsistent with this Resolution as theretofore in effect; or
(3)

to provide for additional duties of the Trustee.

(b)
Any such Supplemental Resolution may also contain one or more of the
purposes specified in Section 801, and in that event, the consent of the Trustee required by this
Section shall be applicable only to those provisions of such Supplemental Resolution as shall
contain one or more of the purposes set forth in subsection (a) of this Section.
Section 803. Supplemental Resolutions Effective With Consent of Bondholders.
At any time or from time to time, a Supplemental Resolution may be adopted subject to consent
by holders of any Secured Bonds in accordance with and subject to the provisions of Article IX,
which Supplemental Resolution, upon the filing with the Trustee of a copy thereof certified by an
Authorized Representative and upon compliance with the provisions of Article IX, shall become
fully effective in accordance with its terms as provided in said Article.
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Section 804. General Provisions.
(a)
This Resolution shall not be modified or amended in any respect except as
provided in and in accordance with and subject to the provisions of this Article and Article IX.
Nothing in this Article or Article IX contained shall affect or limit the right or obligation of the
City to adopt, make, do, execute, acknowledge or deliver any resolution, act or other instrument
pursuant to the provisions of Section 703 or the right or obligation of the City to execute and
deliver to any Fiduciary any instrument which elsewhere in this Resolution it is provided shall be
delivered to said Fiduciary.
(b)
Any Supplemental Resolution referred to and permitted or authorized by
Sections 801 and 802 may be adopted by the City without the consent of any of the holders of
any Secured Bonds, but shall become effective only on the conditions, to the extent and at the
time provided in said Sections, respectively. The copy of every Supplemental Resolution filed
with the Trustee shall be accompanied by a Bond Counsel’s Opinion stating that such
Supplemental Resolution is authorized or permitted by this Resolution, and is valid and binding
upon the City provided that such Bond Counsel’s Opinion may take an exception on account of
the laws of bankruptcy, reorganization and insolvency and of other laws affecting creditors’
rights generally and to the exercise of judicial discretion in accordance with general equitable
principles.
(c)
The Trustee is hereby authorized to accept the delivery of a certified copy
of any Supplemental Resolution referred to and permitted or authorized by Section 801, 802 or
803 and to make all further agreements and stipulations which may be therein contained, and the
Trustee, in taking such action, shall be fully protected in relying on an opinion of counsel (which
may be a Bond Counsel’s Opinion) that such Supplemental Resolution is authorized or permitted
by the provisions of this Resolution.
(d)
No Supplemental Resolution shall change or modify any of the rights or
obligations of any Fiduciary without its written assent thereto.

74
47688.2 028187 RES

ARTICLE IX
AMENDMENTS
Section 901. Mailing of Notice of Amendment. Any provision in this Article
for the mailing of a notice or other paper to any holder of the Secured Bonds shall be fully
complied with if it is mailed, by first-class mail, postage prepaid only (i) to each owner of Bonds
or Subordinated Bonds, respectively, then Outstanding at his address appearing upon the registry
books, and (ii) to the Trustee.
Section 902. Powers of Amendment. Any modification or amendment of this
Resolution or of the rights and obligations of the City and of the holders of the Secured Bonds
hereunder, in any particular, may be made by a Supplemental Resolution, with the written
consent given as provided in Section 903, (i) of the holders of at least two-thirds in principal
amount of the Bonds outstanding at the time such consent is given and at least two-thirds in
principal amount of the Subordinated Bonds Outstanding at the time such consent is given and
(ii) in case less than all of the several Series of Secured Bonds of then Outstanding are affected
by the modification or amendment, of the holders of at least two-thirds in aggregate principal
amount of the Secured Bonds of the several Series so affected and Outstanding at the time such
consent is given; provided, however, that if such modification or amendment will, by its terms,
not take effect so long as any Secured Bonds of any specified like Series and maturity remain
Outstanding, the consent of the holders of such Secured Bonds shall not be required and such
Secured Bonds shall not be deemed to be Outstanding for the purpose of any calculation of
Outstanding Secured Bonds under this Section. No such modification or amendment shall
permit a change in the terms of redemption or maturity of the principal of any Outstanding Bond
or Subordinated Bond or of any installment of interest thereon or a reduction in the principal
amount or the Redemption Price thereof or in the rate of interest thereon without the consent of
the holder of such Bond or Subordinated Bond, or shall reduce the percentages or otherwise
affect the classes of Secured Bonds the consent of the holders of which is required to effect any
such modification or amendment, or shall change or modify any of the rights or obligations of
any Fiduciary without its written assent thereto. For the purposes of this Section, a Series shall
be deemed to be affected by a modification or amendment of this Resolution if the same
adversely affects or diminishes the rights of the holders of Secured Bonds of such Series. The
Trustee may in its discretion determine whether or not in accordance with the foregoing powers
of amendment Secured Bonds of any particular Series or maturity would be affected by any
modification or amendment hereof and any such determination shall be binding and conclusive
on the City and all holders of Secured Bonds. For the purposes of this Section, the holders of the
Secured Bonds may include the initial holders thereof, regardless of whether such Secured Bonds
are being held for immediate resale.
Section 903. Consent of Holders of Secured Indebtedness.
(a)
The City may at any time adopt a Supplemental Resolution making a
modification or amendment permitted by the provisions of Section 902, to take effect when and
as provided in this Section. A copy of such Supplemental Resolution (or brief summary thereof
or reference thereto in form approved by the Trustee), together with a request to holders of
Secured Bonds for their consent thereto in form satisfactory to the Trustee, shall be mailed by the
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City to holders of Secured Bonds and shall be published in the Authorized Newspapers at least
once a week for two successive weeks (but failure to mail such copy and request shall not affect
the validity of the Supplemental Resolution when consented to as in this Section provided).
Such Supplemental Resolution shall not be effective unless and until (i) there shall have been
filed with the Trustee (a) the written consents of holders of the percentages of Outstanding
Secured Bonds specified in Section 902 and (b) a Bond Counsel’s Opinion stating that such
Supplemental Resolution has been duly and lawfully adopted and filed in accordance with the
provisions of this Resolution, is authorized or permitted hereby and is valid and binding upon the
City, and (ii) a notice shall have been published as hereinafter provided in this Section. The City
may fix a record date for purposes of determining holders of Secured Bonds entitled to consent
to a proposed Supplemental Resolution.
(b)
Any such consent shall be binding upon the holder of the Secured Bonds
giving such consent and upon any subsequent holder of such Secured Bond or any bonds issued
in exchange therefor (whether or not such subsequent holder thereof has notice thereof).
(c)
At any time after the holders of the required percentages of Secured Bonds
shall have filed their consents to the Supplemental Resolution, the Trustee shall make and file
with the City a written statement that holders of such required percentages of Secured Bonds
have filed their consents. Such written statement shall be conclusive evidence that such consents
have been so filed. At any time thereafter notice, stating in substance that the Supplemental
Resolution (which may be referred to as a Supplemental Resolution adopted by the City on a
stated date, a copy of which is on file with the Trustee) has been consented to by the holders of
the required percentages of Secured Bonds and will be effective as provided in this Section, shall
be given to the holders of Secured Bonds by the City by mailing such notice to such holders and,
if at the time any of such Secured Bonds is in coupon form payable to bearer, by publishing the
same in the Authorized Newspapers at least once not more than ninety days after holders of the
required percentages of Secured Bonds shall have filed their consents to the Supplemental
Resolution and the written statement of the Trustee hereinabove provided for is filed. The City
shall file with the Trustee proof of the giving of such notice. A record, consisting of the papers
required or permitted by this Section to be filed with the Trustee, shall be proof of the matters
therein stated. Such Supplemental Resolution making such amendment or modification shall be
deemed conclusively binding upon the City, the Fiduciaries and the holders of all Secured Bonds
upon the filing with the Trustee of the proof of the giving of such last mentioned notice.
Section 904. Modifications by Unanimous Consent. Notwithstanding anything
contained in Article VIII or in the foregoing provisions of this Article, the terms and provisions
of this Resolution and the rights and obligations of the City and of the holders of Secured Bonds
may be modified or amended in any respect upon the adopting and filing of a Supplemental
Resolution and the consent of the holders of all Secured Bonds then Outstanding, such consent to
be given as provided in Section 903 except that no notice to the holders of Secured Bonds either
by mailing or publication shall be required; but no such modification or amendment shall change
or modify any of the tights or obligations of any Fiduciary without the filing with the Trustee of
the written assent thereto of such Fiduciary in addition to the consent of the holders of Secured
Bonds.
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Section 905. Exclusion of Secured Bonds. Secured Bonds owned or held by or
for the account of the City shall not be deemed Outstanding for the purpose of consent or other
action or any calculation of Outstanding Bonds provided for in this Article or Article X and the
City shall not be entitled with respect to such Secured Bonds to give any consent or take any
other action provided for in this Article or Article X. At the time of any consent or other action
taken under this Article of Article X, the City shall furnish the Trustee a Certificate of an
Authorized Representative, upon which the Trustee may rely, describing all Secured Bonds so to
be excluded.
Section 906. Notation on Secured Bonds. Secured Bonds authenticated and
delivered after the effective date of any action taken as in Article VIII or this Article provided
may, and, if the Trustee so determines, shall bear a notation by endorsement or otherwise in form
approved by the City and the Trustee as to such action, and in that case upon demand of the
holder of any Secured Bonds Outstanding at such effective date and presentation of his Secured
Bonds at the principal office of the Trustee or upon any transfer or exchange of any Secured
Bonds Outstanding at such effective date, suitable notation as to any such action shall be made
on such Secured Bond or upon any Secured Bond issued upon any such transfer or exchange by
the Trustee. If the City or the Trustee shall so determine, new Secured Bonds so modified as in
the opinion of the Trustee and the City to conform to such action shall be prepared, authenticated
and delivered, and upon demand of the holder of any Secured Bond them Outstanding shall be
exchanged for Secured Bonds of the same Series and maturity then Outstanding, upon surrender
of such Secured Bonds with all unpaid coupons, if any, appertaining thereto.
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ARTICLE X
REMEDIES ON DEFAULT
Section 1001. Events of Default. The occurrence of any one or more of the
following events shall constitute an Event of Default hereunder:
(a)
a default in the due and punctual payment of a Principal Installment or the
Redemption Price of any Secured Bonds when and as the same shall become due and payable,
whether at maturity or upon earlier redemption, or otherwise; or
(b)
a default in the due and punctual payment of any installment of interest on
any Secured Bonds, when and as such interest installment shall become due and payable; or
(c)
default by the City in the performance or observance of any other of the
covenants, agreements or conditions on its part or on the part of the City in this Resolution, in
any Supplemental Resolution or in the Secured Bonds contained, and such default shall continue
for a period of 60 days after written notice thereof stating that such notice is a “Notice of
Default” to the City by the Trustee or to the City and to the Trustee by the holders of not less
than a majority in principal amount of the Secured Bonds Outstanding; provided that such
60-day period shall be extended to such longer period of time as the Trustee may deem
appropriate in the event of defaults which by their nature will require such longer period of time
to cure if the City shall commence such cure within such 60-day period and pursue the same
diligently to completion; or
(d)
if the City (i) admits in writing its inability to pay its debts generally as
they become due, (ii) commences voluntary proceedings in bankruptcy or seeking a composition
of indebtedness, (iii) makes an assignment for the benefit of its creditors, (iv) consents to the
appointment of a receiver of the whole or any substantial part of the Airport Property, or
(v) consents to the assumption by any court of competent jurisdiction under any law for the relief
of debtors of custody or control of the City or of the whole or any substantial part of the Airport
Property.
Upon the happening and continuance of any Event of Default, the Trustee shall
give notice of such occurrence to the registered holders of the Secured Bonds. Upon the
happening and continuance of any Event of Default, neither the Trustee may nor the holders of
the Bonds or Subordinated Bonds shall have the right to declare the principal of any Secured
Bonds then Outstanding, or the interest accrued thereon, to be due and payable prior to its stated
maturity.
Section 1002. Accounting and Examination of Records After Default.
(a)
The City covenants that if an Event of Default shall have happened and
shall not have been remedied, the books of record and account of the City shall at all times be
subject to the inspection and use of the Trustee and of its agents and attorneys.
(b)
The City covenants that if an Event of Default shall happen and shall not
have been remedied, the City, upon demand of the Trustee, will account, as if it were the trustee
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of an express trust, for all Revenues and other moneys, securities and funds pledged or held
under this Resolution for such period as shall be stated in such demand.
Section 1003. Application of Revenues and Other Moneys After Default.
(a)
The City covenants that if an Event of Default shall happen and shall not
have been remedied, the City, upon demand of the Trustee, shall pay over or cause to be paid
over to the Trustee (i) forthwith, any moneys, securities and funds then held by the City or a
Depositary in any Fund, Account or Subaccount under this Resolution (excluding the Rebate
Fund and the PFC Fund) and (ii) as promptly as practicable after receipt thereof, the Revenues.
(b)
During the continuance of an Event of Default, the Trustee shall apply
such Revenues and the income therefrom as follows and in the following order:
(1)
to the payment of the reasonable and proper fees, charges and
expenses (including reasonable attorneys fees of the Fiduciaries and of any
engineer or firm of engineers or accountants or firm of accountants selected by
the Trustee pursuant to this Article and to the payment of any fees and expenses
required to keep any Financial Guaranties or Credit Facilities in full force and
effect;
(2)
to the payment of the amounts required for reasonable and
necessary Operation and Maintenance Expenses, including reasonable and
necessary reserves and working capital therefor, and for the reasonable repair and
replacement of the Airport Property necessary to prevent loss of Revenues or to
provide for the continued operation of the Airport Property, as certified to the
Trustee by an independent engineer or firm of engineers of recognized standing
(who may be an engineer or firm of engineers retained by the City for other
purposes) selected by the Trustee;
(3)
to the payment of the interest and principal or Redemption Price
then due on the Bonds as follows:
(i)

unless the principal of all of the Bonds shall be due and payable,
First:

To the payment to the persons entitled thereto of all
installments of interest then due in the order of the
maturity of such installments maturing; and, if the
amount available shall not be sufficient to pay in full all
installments maturing on the same date, then to the
payment thereof ratably, according to the amounts due
thereon, to the persons entitled thereto, without any
discrimination or preference; and

Second: To the payment to the persons entitled thereto of the
unpaid principal or Redemption Price of any Bonds
which shall have become due, whether at maturity or by
call for redemption, in the order of their due dates, and, if
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the amount available shall not be sufficient to pay in full
all the Bonds due on any date, then to the payment
thereof ratably, according to the amounts of principal or
Redemption Price due on such date, to persons entitled
thereto, without any discrimination or preference; or
(ii)

if the principal of all of the Bonds shall be due and payable, to the
payment of the principal and interest then due and unpaid upon the
Bonds without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any
other installment of interest, or of any Bond over any other Bond,
ratably, according to the amounts due respectively for principal
and interest, to the persons entitled thereto without any
discrimination or preference;

(4)
to the payment of the interest and principal or Redemption Price
then due on the Subordinated Bonds, as follows:
(i)

unless the principal of all of the Subordinated Bonds shall be due
and payable,
First:

To the payment to the persons entitled thereto of all
installments of interest then due in the order of the
maturity of such installments maturing, and, if the
amount available shall not be sufficient to pay in full all
installments maturing on the same date, then to the
payment thereof ratably, accordingly to the amounts due
thereon, to the persons entitled thereto, without any
discrimination or preference; and

Second: To the payment to the persons entitled thereto of the
unpaid principal or Redemption Price of any
Subordinated Bonds which shall have become due,
whether at maturity or by call for redemption, in the order
of their due dates, and, if the amount available shall not
be sufficient to pay in full all the Subordinated Bonds due
on any date, then to the payment thereof ratably,
according to the amounts of principal or Redemption
Price due on such date, to the persons entitled thereto,
without any discrimination or preference; and
(ii)

if the principal amount of all of the Subordinated Bonds shall have
become or have been declared due and payable, to the payment of
the principal and interest then due and unpaid upon the
Subordinated Bonds without preference or priority of principal
over interest or of interest over principal, or of any installment of
interest over any other installment of interest, or of any
80
47688.2 028187 RES

Subordinated Bond over any other Subordinated Bond, ratably,
according to the amounts due respectively for principal and
interest, to the persons entitled thereto without any discrimination
or preference.
Any amounts on deposit in the Subordinated Debt Service Reserve Fund shall not
be applied as set forth above to the payment of principal amount and interest on Bonds, and any
amounts on deposit in the Debt Service Fund and the Debt Service Reserve Fund shall not be
applied as set forth above to the payment of the principal amount and interest on Subordinated
Bonds.
(c)
If and when all overdue installments of interest on all Secured Bonds,
together with the reasonable and proper charges and expenses of the Trustee, and all other sums
payable by the City under this Resolution, including the principal and Redemption Price of and
accrued unpaid interest on all Secured Bonds which shall then be payable by declaration or
otherwise, shall either be paid by or for the account of the City or provision satisfactory to the
Trustee shall be made for such payment, and all defaults under this Resolution or the Secured
Bonds shall be made good or secured to the satisfaction of the Trustee or provision deemed by
the Trustee to be adequate shall be made therefor, the Trustee shall pay over to the City all such
Revenues then remaining unexpended in the hands of the Trustee (except Revenues deposited or
pledged, or required by the terms of this Resolution to be deposited or pledged, with the
Trustee), and thereupon the City and the Trustee shall be restored, respectively, to their former
position and rights under this Resolution, and all Revenues shall thereafter be applied as
provided in Article V. No such payment over to the City by the Trustee or resumption of the
application of Revenues as provided in Article V shall extend to or affect any subsequent default
under this Resolution or impair any right consequent thereon.
Section 1004. Proceedings Brought by Trustee.
(a)
If an Event of Default shall happen and shall not have been remedied, then
and in every such case, the Trustee, by its agents and attorneys, if the Trustee shall deem it
advisable, may proceed to protect and enforce its rights and the rights of the holders of the
Secured Bonds under this Resolution forthwith by a suit or suits in equity or at law, whether for
the specific performance of any covenant herein contained, or in aid of the execution of any
power herein granted, or for an accounting against the City as if the City were the trustee of an
express trust, or in the enforcement of any other legal or equitable right as the trustee, being
advised by counsel, shall deem most effectual to enforce any of its rights or to perform any of its
duties under this Resolution.
(b)
All rights of action under this Resolution may be enforced by the Trustee
without the possession of any of the Secured Bonds or the production thereof on the trial or other
proceedings, and any such suit or proceedings instituted by the Trustee shall be brought in its
name.
(c)
The holders of a majority in principal amount of the Bonds at the time
Outstanding or, if no Bonds are Outstanding, of Subordinated Bonds Outstanding, may direct by
instrument in writing the time, method and place of conducting any proceeding for any remedy
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available to the Trustee, or exercising any trust or power conferred upon the Trustee, provided
that the Trustee shall have the right to decline to follow any such direction if the Trustee shall be
advised by counsel that the action or proceeding so directed may not lawfully be taken, or if the
Trustee in good faith shall determine that the action or proceeding so, directed would involve the
Trustee in personal liability or be unjustly prejudicial to the holders of Secured Bonds not parties
to such direction.
(d)
Upon commencing a suit in equity or upon other commencement of
judicial proceedings by the Trustee to enforce any right under this Resolution, the Trustee shall
be entitled to exercise any and all rights and powers conferred in this Resolution and provided to
be exercised by the Trustee upon the occurrence of an Event of Default; and, as a matter of right
against the City, without notice or demand and without regard to the adequacy of the security for
the Secured Bonds, the Trustee shall, to the extent permitted by law, be entitled to the
appointment of a receiver of the moneys, securities and funds then held by the City in any Fund,
Account or Subaccount under this Resolution and, subject to application of the Revenues, with
all such powers as the court or courts making such appointment shall confer; but notwithstanding
the appointment of any receiver, the Trustee shall be entitled to retain possession and control of
and to collect and receive income from, any moneys, securities and funds deposited or pledged
with it under this Resolution or agreed to provided to be delivered or pledged with it under this
Resolution.
(e)
Regardless of the happening of an Event of Default, the Trustee shall have
the power to, but (unless requested in writing by the holders of a majority in principal amount of
the Secured Bonds then Outstanding, and furnished with reasonable security and indemnity)
shall be under no obligation to, institute and maintain such suits and, proceedings, including,
without limitation, proceedings for declaratory judgment or injunctive or other equitable relief,
as it may determine shall be necessary or expedient to prevent any impairment of the security
under this Resolution, any impairment of the ability of the City of the Trustee to satisfy any of its
agreements or obligations hereunder, or the impairment of any protection provided by this
Resolution of the interests of the holders of Secured Bonds by any acts which may be unlawful
or in violation of this Resolution, and such suits and proceedings, including, without limitation.
proceedings for declaratory judgment or injunctive or other equitable relief, as the Trustee may
determine shall be necessary or expedient to preserve or protect its interest and the interests of
the holders of any Secured Bonds.
Section 1005. Restrictions on Action by Holders of Secured Bonds.
(a)
No holder of any Secured Bond shall have any right to institute any suit,
action or proceeding at law or in equity for the enforcement of any provision of this Resolution
or the execution of any trust under this Resolution or for any remedy under this Resolution,
unless such holder shall have previously given to the Trustee written notice of the happening of
an Event of Default, as provided in this Article, and the holders of at least a majority in principal
amount of the Bonds then Outstanding, or if no Bonds are Outstanding of Subordinated Bonds
Outstanding, shall have filed a written request with the Trustee, and shall have offered it
reasonable opportunity, either to exercise the powers granted in this Section or to institute such
action, suit or proceeding in its own name, and unless such holders shall have offered to the
Trustee adequate security and indemnity against the costs, expenses and liabilities to be incurred
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therein or thereby, and the Trustee shall have refused to comply with such request within a
reasonable time; it being understood and intended that no one or more holders of Secured Bonds
shall have any right in any manner whatever by his or their action to affect, disturb or prejudice
the pledge created by this Resolution, or to enforce any right under this Resolution, except in the
manner therein provided, and that all proceedings at law or in equity to enforce any provision of
this Resolution shall be instituted, had and maintained in the manner provided in this Resolution
and for the equal benefit of all holders of the Outstanding Bonds, in accordance with their rights
and interests hereunder and all holders of Outstanding Subordinated Bonds, in accordance with
their rights and interests hereunder.
(b)
Nothing in this Resolution or in the Secured Bonds contained shall affect
or impair the obligation of the City, which is absolute and unconditional, to pay at the respective
dates of maturity and places therein expressed the principal of and interest on the Secured Bonds
to the respective holders thereof or affect or impair the right of action, which is also absolute and
unconditional, of any holder to enforce such payment of his Secured Bond.
Section 1006. Remedies Not Exclusive. No remedy by the terms of this
Resolution conferred upon or reserved to the trustee or the holders of Secured Bonds is intended
to be exclusive of any other remedy, but each and every such remedy shall be cumulative and
shall be in addition to every other remedy given under this Resolution or existing at law or in
equity or by statute on or after the date of adoption of this Resolution.
Section 1007. Effect of Waiver and Other Circumstances.
(a)
No delay or omission of the Trustee or of any holder of Secured Bonds to
exercise any right or power arising upon the happening of an Event of Default shall impair any
right or power or shall be construed to be a waiver of any such default or to be an acquiescence
therein; and every power and remedy given by this Article to the Trustee or to the holders of
Secured Bonds may be exercised from time to time and as often as may be deemed expedient by
the Trustee or by the holders of Secured Bonds.
(b)
Prior to the declaration of maturity of the Secured Bonds as provided in
Section 1201, the holders of a majority in principal amount of the Bonds at the time-Outstanding,
or if no Bonds are Outstanding, of Subordinated Bonds Outstanding, or their attorneys-in-fact
duly authorized, may on behalf of the holders of all of the Secured Bonds waive any past default
under this Resolution and its consequences, except a default in the payment of interest on or
principal or Redemption Price of the Secured Bonds. No such waiver shall extend to any
subsequent or other default or impair any right consequent thereon.
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ARTICLE XI
CONCERNING FIDUCIARIES
Section 1101. Trustee; Appointment and Acceptance of Duties. United States
Trust Company of New York, New York, New York, is hereby appointed Trustee. The Trustee
shall signify its acceptance of the duties and obligations imposed upon it by this resolution by
executing the certificate of authentication endorsed upon the Secured Bonds, and, by executing
such certificate upon any Secured Bond, the Trustee shall be deemed to have accepted such
duties and obligations not only with respect to the Secured Bond so authenticated, but with
respect to all the Secured Bonds thereafter to be issued, but only, however, upon the terms and
conditions set forth in this Resolution.
Section 1102. Paying Agents; Appointment and Acceptance of Duties.
(a)
The City may appoint one or more Paying Agents for the Secured Bonds
of any Series in the Supplemental Resolution, and the City may at any time or from time to time
appoint one or more other Paying Agents in the manner and subject to the conditions set forth in
Section 1113 for the appointment of a successor Paying Agent. The Trustee may be appointed a
Paying Agent.
(b)
Each Paying Agent shall signify its acceptance of the duties and
obligations imposed upon it by this Resolution by executing and delivering to the City and to the
Trustee a written acceptance thereof.
Section 1103. Responsibilities of Fiduciaries. The recitals of fact in this
Resolution and in the Secured Bonds contained shall be taken as the statements of the City and
no Fiduciary assumes any responsibility for the correctness of the same. No Fiduciary makes
any representations as to the validity or sufficiency of this Resolution or of any Secured Bonds
issued thereunder or in respect of the security afforded by this Resolution, and no Fiduciary shall
incur any liability in respect thereof. The Trustee shall, however, be responsible for its
representation contained in its certificate on the Secured Bonds. No Fiduciary shall be under any
responsibility or duty with respect to the issuance of the Secured Bonds for value or the
application of the proceeds thereof or the application of any moneys paid to the City or for any
losses incurred upon the sale or redemption of any securities purchased for or held in any Fund
Account or Subaccount under this Resolution. No Fiduciary shall be under any responsibility of
duty with respect to the application of any moneys paid to any other Fiduciary. No Fiduciary
shall be liable in connection with the performance of its duties under this Resolution except for
its own willful misconduct, negligence or default. The Trustee, prior to the occurrence of an
Event of Default and after the curing of all Events of Default which may have occurred
undertakes to perform such duties and only such duties as are specifically set forth in the
Resolution and no implied covenants or obligations shall be read into this Resolution against the
Trustee. No provision of this Resolution shall require any Fiduciary to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties, or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or liability is not reasonably
assured to it. No Fiduciary shall be under any responsibility or duty with respect to any
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certificate, report or opinion delivered to it hereunder except to examine it to determine that it
conforms to the provisions hereof.
Section 1104. Evidence on Which Fiduciaries May Act.
(a)
Each Fiduciary shall be protected in acting upon any notice, resolution,
request, consent, order, certificate, report, opinion, bond, or other paper or document believed by
it to be genuine, and to have been signed or presented by the proper party or parties. Each
Fiduciary may consult with counsel, who may or may not be of counsel to the City, and the
written advice of such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by such Fiduciary under this Resolution in good faith and in
accordance therewith.
(b)
Whenever any Fiduciary shall deem it necessary or desirable that a matter
proved or established prior to taking or suffering any action under this Resolution, such matter
(unless other evidence in respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a Certificate of an Authorized Representative of the City,
and such Certificate shall be full warrant for any action taken or suffered in good faith under the
provisions of this Resolution upon the faith thereof, but in its discretion the Fiduciary may in lieu
thereof accept other evidence of such fact or matter or may require such further or additional
evidence as to it may seem reasonable.
(c)
Except as otherwise expressly provided in this Resolution, any request,
order, notice or other direction required or permitted to be furnished pursuant to any provision
thereof by the City to any Fiduciary shall be sufficiently executed if executed in the name of the
City by an Authorized Representative.
Section 1105. Compensation. The City shall pay to each Fiduciary from time to
time reasonable compensation for all services rendered under this Resolution, and also all
reasonable expenses, charges, counsel fees and other disbursements, including those of its
attorneys, agents, and employees, incurred in and about the performance of their powers and
duties under this Resolution. The City further agrees to indemnify and save each Fiduciary
harmless against any liability, loss, cost, damage and expense, including reasonable attorneys
fees in defending against any claim, which it may incur in connection with its appointment
hereunder or in the exercise and performance of its powers and duties hereunder and which are
not due to its willful misconduct, negligence or bad faith.
Section 1106. Certain Permitted Acts. Any Fiduciary may become the owner of
any Secured Bonds or any other obligations of the City with the same rights it would have if it
were not a Fiduciary. To the extent permitted by law, any Fiduciary may act as Depositary for
and permit any of its officers or directors to act as a member of, or in any other capacity with
respect to, any committee formed to protect the rights of holders of any Secured Bonds or the
holders of any other obligations of the City or to effect or aid in any reorganization growing out
of the enforcement of the Secured Bonds or any other obligations of the City or this Resolution,
whether or not any such committee shall represent the holders of a majority in principal amount
of the Secured Bonds then Outstanding.
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Section 1107. Resignation of Trustee. The Trustee may at any time resign and be
discharged of the duties and obligations created by this Resolution by giving not less than 60
days’ written notice to the City and publishing notice thereof, at the Trustee’s expense,
specifying the date when such resignation shall take effect, once in each week for two successive
calendar weeks in an Authorized Newspaper, and such resignation shall take effect upon the day
specified in such notice unless previously a successor shall have been appointed by the City or
the holders of any Secured Bonds as provided in Section 1109, in which event such resignation
shall take effect immediately on the appointment of such successor.
Section 1108. Removal of Trustee. The Trustee may be removed at any time by
an instrument or concurrent instruments in writing, filed with the Trustee, and signed by the
holders of a majority in principal amount of the Bonds then Outstanding, or if no Bonds are
Outstanding, of the Subordinated Bonds then Outstanding, or their attorneys-in-fact duly
authorized, excluding any Secured Bonds held by or for the account of the City. The Trustee
may be removed at any time for any breach of trust or for acting or proceeding in violation of, or
for failing to act or proceed in accordance with, any provision of this resolution with respect to
the duties and obligations of the Trustee, by any court of competent jurisdiction upon the
application of the City or the holders of not less than 25% in aggregate principal amount of
Bonds Outstanding, or if no Bonds are Outstanding, Subordinated Bonds Outstanding, excluding
any Secured Bonds held by or for the account of the City. Notwithstanding the foregoing
provisions, at the end of the fifth Fiscal Year following the Fiscal Year in which the first series
of Secured Bonds is issued hereunder, and at the end of every fifth Fiscal Year thereafter, the
City may remove the Trustee, except during the existence of an Event of Default, upon 120 days
written notice to the Trustee by filing with the Trustee an instrument signed by an Authorized
Representative of the City.
Section 1109. Appointment of Successor Trustee.
(a)
In case at any time the Trustee shall resign or shall be removed or shall
become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver,
liquidator or conservator of the Trustee, or its property, shall be appointed, or if any public
officer shall take charge or control of the Trustee, or of its property or affairs, a successor may be
appointed by the holder of a majority in principal amount of the Bonds then Outstanding, or if no
Bonds are Outstanding of the Secured Bonds then Outstanding, excluding any Secured Bonds
held by or for the account of the City, by an instrument or concurrent instruments in writing
signed and acknowledged by such holders of any Secured Bonds or by their attorneys-in-fact
duly authorized and delivered to such successor trustee, notification thereof being given to the
City and the predecessor Trustee; but (unless a successor trustee shall have been appointed by
the holders of the Secured Bonds as aforesaid) the City by a duly executed written instrument
signed by an Authorized Representative shall forthwith appoint a Trustee to fill such vacancy
until a successor Trustee shall be appointed by the holders of the Secured Bonds as authorized in
this Section. The City shall publish notice of any such appointment made by it once in each
week for two consecutive calendar weeks, in an Authorized Newspaper, the first publication to
be made within 20 days after such appointment. Any successor Trustee appointed by the City
shall, immediately and without further act, be superseded by a Trustee appointed by the holders
of the Secured Bonds as authorized in this Section.
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(b)
If in a proper case no appointment of a successor trustee shall be made
pursuant to the foregoing provisions of this Section within 45 days after the Trustee shall have
given to the City written notice as provided in Section 1107 or after a vacancy in the officer of
the Trustee shall have occurred by reason of its inability to act, the Trustee or the holder of any
Secured Bond may apply to any court of competent jurisdiction to appoint a successor trustee.
Said court may thereupon, after such notice, if any, as such court may deem proper and
prescribe, appoint a successor trustee.
(c)
Any Trustee appointed under the provisions of this Section in succession
to the Trustee shall be a bank or trust company organized under the laws of any state or a
national banking association, and having a capital and surplus aggregating at least $100,000,000,
if there be such a bank or trust company or national banking association willing and able to
accept the office on reasonable and customary terms and authorized by law to perform all the
duties imposed upon it by this Resolution.
Section 1110. Transfer of Rights and Property to Successor Trustee. Any
successor Trustee appointed under this Resolution shall execute, acknowledge and deliver to its
predecessor Trustee, and also to the City, an instrument accepting such appointment, and
thereupon such successor Trustee, without any further act, deed or conveyance, shall become
fully vested with all moneys, estate, properties, rights, powers, duties and obligations of such
predecessor Trustee, with like effect as if originally named as Trustee; but the Trustee ceasing to
act shall nevertheless, on the written request of the City, or of the successor Trustee, execute,
acknowledge and deliver such instruments of conveyance and further assurance and do such
other things as may reasonably be required for more fully and certainly vesting and confirming
in such successor Trustee all the right, title and interest of the predecessor trustee in and to any
property held by it under this Resolution, and shall pay over, assign and deliver to the successor
Trustee any money or other property subject to the trusts and conditions herein set forth. Should
any deed, conveyance or instrument in writing from the City be required by such successor
Trustee for more fully and certainly vesting in and confirming to such successor Trustee any
such estates, rights, powers and duties, any and all such deeds, conveyances and instruments in
writing shall, on request, and so far as may be authorized by law, be executed, acknowledged and
delivered by the City. Any such successor Trustee shall promptly notify any Paying Agent of its
appointment as Trustee.
Section 1111. Merger or Consolidation. Any company into which any Fiduciary
may be merged or converted or with which it may be consolidated or any company resulting
from any merger, conversion or consolidation to which it shall be a party or any company to
which any Fiduciary may sell or transfer all or substantially all of its corporate trust business,
provided such company shall be a bank or trust company organized under the laws of any state
of the United States or a national banking association and, in the case of any successor Trustee,
shall meet the requirements of paragraph (c) of Section 1109, in the case of a successor Paying
Agent, shall meet the requirements of paragraph (a) of Section 1113, and shall be authorized by
law to perform all the duties imposed upon it by this Resolution, shall be the successor to such
Fiduciary without the execution or filing of any paper or the performance of any further act.
Section 1112. Adoption of Authentication. In case any of the Secured Bonds
contemplated to be issued under this Resolution shall have been authenticated but not delivered,
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any successor Trustee may adopt the certificate of authentication of any predecessor Trustee so
authenticating such Secured Bonds and deliver such Bonds so authenticated; and in case any of
the said Secured Bonds shall not have been authenticated, any successor Trustee may
authenticate such Secured Bonds in the name of the predecessor Trustee, or in the name of the
successor Trustee, and in all such cases such certificate shall have the full force which it is
anywhere in said Secured Bonds or in this Resolution provided that the certificate of the Trustee
shall have.
Section 1113. Resignation or Removal of Paying Agent and Appointment of
Successor.
(a)
Any Paying Agent may at any time resign and be discharged of the duties
and obligations created by this Resolution by giving at least 60 days’ written notice to the City,
the Trustee, and the other Paying Agents. Any Paying Agent may be removed at any time by an
instrument filed with such Paying Agent and the Trustee and signed by the City. Any successor
Paying Agent shall be appointed by the City, with the approval of the Trustee, and (subject to the
requirements of Section 1102) shall be a bank or trust company organized under the laws of any
state of the United States of America or a national banking association, having a capital and
surplus aggregating at least $100,000,000, and willing and able to accept the offer on reasonable
and customary terms and authorized by law to perform all the duties imposed upon it by this
Resolution.
(b)
In the event of the resignation or removal of any Paying Agent, such
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its
successor, or if there be no successor, to the Trustee. In the event that for any reason there shall
be a vacancy in the office of any Paying Agent, the Trustee shall act as such Paying Agent.
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ARTICLE XII
MISCELLANEOUS
Section 1201. Defeasance.
(a)
If the City shall pay or cause to be paid to the holders of all Secured Bonds
then Outstanding, the Principal Installments and interest and Redemption Price, if any, to
become due thereon, at the times and in the manner stipulated therein and in this Resolution,
then, at the option of the City, expressed in an instrument in writing signed by an Authorized
Representative and delivered to the trustee, the covenants, agreements and other obligations of
the City to the holders of such Secured Bonds shall be discharged and satisfied. In such event,
the Trustee shall, upon the request of the City, execute and deliver to the City all such
instruments as may be desirable to evidence such discharge and satisfaction and the Fiduciaries
shall pay over or deliver to the City all moneys, securities and funds held by them pursuant to
this Resolution which are not required for the payment or redemption of Secured Bonds not
theretofore surrendered for such payment or redemption.
(b)
Secured Bonds for the payment or redemption of which moneys shall have
been set aside and shall be held in trust by the Trustee (through deposit by the City of funds for
such payment or redemption or otherwise) at the maturity or redemption date thereof shall be
deemed to have been paid within the meaning and with the effect expressed in paragraph (a) of
this Section. Subject to the provisions of subsection (c) of this Section, any Outstanding Secured
Bonds shall prior to the maturity or redemption date thereof be deemed to have been paid within
the meaning and with the effect expressed in subsection (a) of this Section if (i) in case any of
said Secured Bonds are to be redeemed on any date prior to their maturity, the City shall have
given to the Trustee irrevocable instructions accepted in writing by the Trustee to publish as
provided in Article VI notice of redemption of such Secured Bonds (other than the Secured
Bonds which have been purchased by the Trustee at the direction of the City as hereinafter
provided prior to the publication of such notice of redemption) on said date, (ii) there shall have
been deposited with the Trustee either moneys in an amount which shall be sufficient, or
Defeasance Obligations the principal installments of and/or the interest on which when due,
without reinvestment, will provide moneys which, together with the moneys, if any, deposited
with the Trustee at the same time, shall be sufficient, to pay when due the Principal Installments
or Redemption Price, if applicable, and interest due and to become due on said Secured Bonds on
or prior to the redemption date or maturity date thereof, as the case may be, and (iii) in the event
said Secured Bonds are not to be redeemed within the next succeeding 60 days, the City shall
have given the Trustee in form satisfactory to it irrevocable instructions to publish, as soon as
practicable, at least twice, at an interval of not less than seven days between publications, in the
Authorized Newspapers a notice to the holders of such Secured Bonds that the deposit required
by (i) above has been made with the Trustee and that said Secured Bonds are deemed to have
been paid in accordance with this Section 1201 and stating such maturity or redemption date
upon which moneys are to be available for the payment of the Principal Installments or
Redemption Price, if applicable, on said Secured Bonds (other than Secured Bonds which have
been purchased by the Trustee at the direction of the City as hereinafter provided prior to the
publication of the notice of redemption referred to in clause (i) hereof); provided, however, that
in connection with the provision for payment of any Secured Bonds which are then in non89
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certificated form, the requirements of clause (iii) above shall be deemed satisfied upon mailing
of the notice required by said clause (iii) by registered mail to the securities depository which is
the registered owner, or whose nominee is the registered owner, of such Secured Bonds. The
Trustee shall, as and to the extent necessary, apply moneys held by it pursuant to this
Section 1201 to the retirement of said Secured Bonds in amounts equal to the unsatisfied
balances of any Sinking Fund Installments with respect to such Secured Bonds, all in the manner
provided in this Resolution.
The Trustee shall, if so directed by the City (x) prior to the maturity date of
Secured Bonds deemed to have been paid in accordance with this Section 1201 which are not to
be redeemed prior to their maturity date or (y) prior to the publication of the notice of
redemption referred to in clause (i) above with respect to any Secured Bonds deemed to have
been paid in accordance with this Section 1201 which are to be redeemed on any date prior to
their maturity, apply moneys deposited with the Trustee in respect of such Secured Bonds and
redeem or sell Defeasance Obligations so deposited with the Trustee and apply the proceeds
thereof to the purchase of such Secured Bonds and the Trustee shall immediately thereafter
cancel all such Secured Bonds so purchased; provided, however, that the Trustee shall receive an
Accountant’s Certificate showing that the moneys and Defeasance Obligations remaining on
deposit with the Trustee after the purchase and cancellation of such Secured Bonds shall be
sufficient to pay when due the Principal Installment or Redemption Price, if applicable, and
interest due or to become due on all Secured Bonds, in respect of which such moneys and
Defeasance Obligations are being held by the Trustee on or prior to the redemption date or
maturity date thereof, as the case may be and a Bond Counsel’s Opinion to the effect that such
redemption or sale of such Defeasance Obligations will not adversely affect the exclusion of the
interest on such Secured Bonds from gross income of the holders thereof for federal income tax
purposes and that such redemption or sale otherwise complies with the provisions of this
Resolution. The directions given by the City to the Trustee referred to in the preceding sentence
shall also specify the portion, if any, of such Secured Bonds so purchased and canceled to be
applied against the obligation of the Trustee to pay Secured Bonds deemed paid in accordance
with Section 1201 upon their maturity date or dates and the portion, if any, of such Secured
Bonds so purchased and canceled to be applied against the obligation of the Trustee to redeem
Secured Bonds deemed paid in accordance with this Section 1201 on any date or dates prior to
their maturity. In the event that on any date as a result of any purchases and cancellations of
Secured Bonds as provided in this Section 1201 the total amount of moneys and Defeasance
Obligations remaining on deposit with the Trustee under this Section 1201 is in excess of the
total amount which would have been required to be deposited with the Trustee on such date in
respect of the remaining Secured Bonds in order to satisfy clause (ii) of this subsection (b) of
Section 1201, the Trustee shall, if requested by the City, pay the amount of such excess to the
City free and clear of any lien or pledge securing said Secured Bonds or otherwise existing under
this Resolution. Except as otherwise provided in this subsection (b) of Section 1201 and
subsection (c) of this Section 1201, neither Defeasance Obligations nor moneys deposited with
the Trustee pursuant to this Section nor principal or interest payments on any such Defeasance
Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal or Redemption Price, if applicable, and interest on said Secured
Bonds; provided that any cash received from such principal or interest payments on such
Defeasance Obligations deposited with the Trustee (A) to the extent such cash will not be
required at any time for such purpose, shall be paid over to the City as received by the Trustee,
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free and clear of any trust, lien or pledge securing said Secured Bonds or otherwise existing
under this Resolution, and (B) to the extent such cash will be required for such purpose at a later
date, shall, to the extent practicable, be reinvested at the written direction of an Authorized
Representative of the City in Defeasance Obligations maturing at times and in amounts sufficient
to pay when due the principal or Redemption Price, if applicable, and interest to become due on
said Secured Bonds on or prior to such redemption date or maturity date thereof, as the case may
be, and interest earned from such reinvestment shall be paid over to the City, as received by the
Trustee, free and clear of any lien or pledge securing said Secured Bonds or otherwise existing
under this Resolution.
(c)
For purposes of determining whether Variable Rate Indebtedness shall be
deemed to have been paid prior to the maturity or redemption date thereof, as the case may be,
by the deposit of moneys, Defeasance Obligations and moneys, if any, in accordance with the
second sentence of subsection (b) of Section 1201, the interest to come due on such Variable
Rate Indebtedness on or prior to the maturity date or redemption date thereof, as the case may be,
shall be calculated at the maximum rate permitted by the terms thereof; provided, however, that
if on any date, as a result of such Variable Rate Indebtedness having borne interest at less than
such maximum rate for any period, the total amount of moneys and Investment securities on
deposit with the Trustee for the payment of interest on such Variable Rate Indebtedness is in
excess of the total amount which would have been required to be deposited with the Trustee on
such date in respect of such Variable Rate Indebtedness in order to satisfy the second sentence of
subsection (b) of Section 1201, the Trustee shall, if requested, by the City, pay the amount of
such excess to the City free and clear of any lien or pledge securing the Secured Bonds or
otherwise existing under this Resolution.
(d)
Option Bonds shall be deemed to have been paid in accordance with the
second sentence of subsection (b) of this Section 1201 only if, in addition to satisfying the
requirements of clauses (i) and (iii) of such sentence, there shall have been deposited with the
Trustee moneys in an amount which shall be sufficient to pay when due the maximum amount of
principal of and premium, if any, and interest on such Option Bonds which could become
payable to the holders of such Option Bonds upon the exercise of any options provided to the
holders of such Option Bonds; provided, however, that if, at the time a deposit is made with the
Trustee pursuant to subsection (b) of this Section, the options originally exercisable by the holder
of an Option Bond are no longer exercisable, such Option Bond shall not be considered an
Option Bond for purposes of this subsection (d). If any portion of the moneys deposited with the
Trustee for the payment of the principal of and premium, if any, and interest on Option Bonds is
not required for such purpose the Trustee shall, if requested by the City, pay the amount of such
excess to the City free and clear any trust, lien or pledge securing said Option Bonds or
otherwise existing under this Resolution.
(e)
Anything in this Resolution to the contrary notwithstanding, any moneys
held by a Fiduciary in trust for the payment and discharge of any of the Secured Bonds which
remain unclaimed for two years after the date when such Secured Bonds have become due and
payable, either at their stated maturity dates or by call for earlier redemption, if such moneys
were held by the Fiduciary at such date, or for two years after the date of deposit of such moneys
if deposited with the Fiduciary after the said date when such Secured Bonds become due and
payable, shall, at the written request of the City, be repaid by the Fiduciary to the City, as its
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absolute property and free from trust, and the Fiduciary shall thereupon be released and
discharged with respect thereto and the holders of any Secured Bonds shall look only to the City
for the payment of such Secured Bonds; provided, however, that before being required to make
any such payment to the City, the Fiduciary may, at the expense of the City, cause to be
published at least twice, at an interval of not less than seven days between publications, in the
Authorized Newspaper, a notice that said moneys remain unclaimed and that, after a date named
in said notice, which date shall be not less than 30 days after the date of the first publication of
such notice, the balance of such moneys then unclaimed will be returned to the City.
Section 1202. Evidence of Signatures of Holders of Secured Bonds and
Ownership of Secured Bonds.
(a)
Any request, consent, revocation of consent or other instrument which this
Resolution may require or permit to be signed and executed by the holders of any Secured Bonds
may be in one or more instruments of similar tenor, and shall be signed or executed by such
holders of any Secured Bonds in person or by their attorneys-in-fact appointed in writing. Proof
of the execution of any such instrument or of an instrument appointing any such attorneys, shall
be sufficient for any purpose of this Resolution (except as otherwise therein expressly provided)
if made in any manner satisfactory to the Trustee. Proof of the holding of Secured Bonds on any
date shall be provided by the registration books of the City maintained by the Trustee.
(b)
Any request or consent by the owner of any Secured Bond shall bind all
future owners of such Secured Bonds and any Secured Bond issued in exchange therefor in
respect of anything done or suffered to be done by the City or any Fiduciary in accordance
therewith.
Section 1203. Moneys Held for Particular Secured Bonds. The amounts held by
any Fiduciary for the payment due on any date with respect to particular Secured Bonds shall, on
and after such date and pending such payment, be set aside on its books and held in trust by it for
the holders of the Secured Bonds entitled thereto.
Section 1204. Preservation and Inspection of Documents. All documents
received by any Fiduciary under the provisions of this Resolution shall be retained in its
possession and shall be subject at all reasonable times to the inspection of the City, any ether
Fiduciary, and any holder of any Secured Bonds, and any person that the Trustee can reasonably
determine is a beneficial owner of any Secured Bonds held by or on behalf of a securities
depository, and their agents and their representatives, any of whom may make copies thereof.
Upon the receipt of a written request by any such beneficial owner or any holder of any Secured
Bonds, or their agents or their representatives, the Trustee shall provide copies of any reports or
certificates delivered to the Trustee pursuant to any provision of this Resolution. At the direction
of the City, the Trustee shall require the party requesting such reports or certificates to pay or
reimburse the Trustee for the direct costs of reproducing and mailing such reports or certificates.
Section 1205. Parties Interested Herein. Nothing in this Resolution expressed or
implied is intended or shall be construed to confer upon, or to give to, any person or corporation,
other than the City, the Fiduciaries, and the holders of the Secured Bonds, any right, remedy of
claim under or by reason of this Resolution or any covenant, condition or stipulation thereof; and
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all covenants, stipulations, promises and agreements in this Resolution contained by and on
behalf of the City shall be for the sole and exclusive benefit of the City, the fiduciaries, and the
holders of the Secured Bonds.
Section 1206. No Recourse on the Secured Bonds. No recourse shall be had for
the payment of the principal of or interest on the Secured Bonds or for any claim based thereon
or on this Resolution against any elected official, other officer, employee or agent of the City or
any person executing the Secured Bonds.
Section 1207. Successors and Assigns. Whenever in this Resolution the City is
named or referred to, it shall be deemed to include its successors and assigns and all the
covenants and agreements in this Resolution contained by or on behalf of the City shall bind and
ensure to the benefit of its successors and assigns whether so expressed or not.
Section 1208. Severability of Invalid Provisions. If any one or more of the
covenants or agreements provided in this Resolution on the part of the City or any Fiduciary to
be performed should be contrary to law, then such covenant or covenants, agreement or
agreements, shall be deemed severable from the remaining covenants and agreements, and shall
in no way affect the validity of the other provisions of this Resolution.
Section 1209. Payments on Saturdays, Sundays and Holidays. In any case where
the date of any payment required to be made under this Resolution shall be a Saturday or a
Sunday or shall be at the place designated for such payment a legal holiday or a day on which
banking institutions are authorized by law to close, then such payment shall not be made on such
date but shall be made on the next succeeding business day not a Saturday, Sunday or legal
holiday or a day upon which banking institutions are authorized by law to close.
Section 1210. Effective Date. This Resolution shall take effect, after its
adoption, upon execution of a Certificate of an Authorized Representative of the City to the
effect that the final form of this Resolution has been approved.
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ATTACHMENT B
Summary of the Airport’s Outstanding Parity Debt

First Call Date

Original Par
Amount

Principal
Outstanding as of
1/3/2022

Coupon Range
4.125% - 5.00%

Series

Tax Status

Final
Maturity

2012A

Non-AMT

1/1/32

1/1/2022

$59,215,000

$37,735,000

2013A

AMT

1/1/22

Non-Callable

$21,800,000

$0

3.06%

2014A

Non-AMT

1/1/27

At any time
(subject to makewhole provision)

$10,000,000

$9,845,210

2.44%

2015A

Non-AMT

1/1/27

At any time
(subject to makewhole provision)

$2,630,000

$2,113,960

2.38%

2018

Non-AMT

1/1/30

At any time
(subject to makewhole provision)

$46,030,000

$40,215,000

3.44%

2020

Taxable

1/1/35

At any time
(subject to certain
provisions)

$13,650,000

$13,650,000

3.00%

Total

$103,559,170

B-1

Total Annual Principal Payments on Parity General Airport Revenue Bonds
(calculated as of March 2022)

Fiscal Year

Series 2012A

Series 2013A

Series 2014A

Series 2015A

Series 2018

Series 2020A

Total

2022*

$0

$1,089,572

$507,927

$0

$2,705,000

$0

$4,302,499

2023

0

0

1,989,900

450,419

2,755,000

0

5,195,319

2024

7,535,000

0

2,039,001

461,257

2,820,000

0

12,855,258

2025

7,930,000

0

2,089,313

472,355

2,880,000

0

13,371,668

2026

8,325,000

0

2,140,866

483,721

2,935,000

0

13,884,587

2027

2,100,000

0

1,090,162

246,208

10,195,000

0

13,631,370

2028

2,175,000

0

0

0

10,410,000

156,499

12,741,499

2029

2,270,000

0

0

0

2,735,000

1,908,783

6,913,783

2030

2,365,000

0

0

0

2,780,000

1,966,841

7,111,841

2031

2,465,000

0

0

0

0

2,026,664

4,491,664

2032

2,570,000

0

0

0

0

2,088,307

4,658,307

2033

0

0

0

0

0

2,151,825

2,151,825

2034

0

0

0

0

0

2,217,275

2,217,275

2035

0

0

0

0

0

1,133,807

1,133,807

$37,735,000

$1,089,572

$9,857,169

$2,113,960

$40,215,000

$13,650,001

$104,660,702

TOTAL

* Includes principal payments made on January 1, 2022, where applicable.

B-2

Total Annual Interest Payments on Parity General Airport Revenue Bonds
(calculated as of March 2022)

Fiscal Year

Series 2012A

Series 2013A

2022

$1,756,856

2023

Series 2014A

Series 2015A

Series 2018

Series 2020A

Total

$239,969

$50,326

$1,383,396

$409,500

$3,853,029

1,756,856

$12,982
0

210,004

46,238

1,290,344

409,500

3,712,942

2024

1,756,856

0

161,003

35,495

1,195,572

409,500

3,558,426

2025

1,380,106

0

110,793

24,419

1,098,564

409,500

3,023,382

2026

983,606

0

59,345

13,076

999,492

409,500

2,465,019

2027

567,356

0

409,500

1,888,020

488,606

0

2,281
0

898,528

2028

10,355
0

547,820

409,500

1,445,926

2029

398,888

0

0

0

189,716

383,461

972,065

2030

305,250

0

0

0

726,431

2031

207,694

0

0

95,632
0

325,549

0

265,874

473,568

2032

106,013

0

0

0

0

204,385

310,398

2033

0

0

0

0

0

141,026

141,026

2034

0

0

0

0

0

75,739

75,739

2035

0

0

0

0

0

13,244

13,244

$9,708,087

$12,982

$791,469

$171,835

$7,699,064

$4,275,778

$22,659,215

TOTAL

B-3

Total Annual Debt Service Payments on Parity General Airport Revenue Bonds
(calculated as of March 2022)

Fiscal Year

Series 2012A

Series 2013A

2022

$1,756,856

2023
2024

Series 2014A

Series 2015A

Series 2018

Series 2020A

Total

$747,896

$50,326

$4,088,396

$409,500

$8,155,529

1,756,856

$1,102,555
0

2,199,904

496,657

4,045,344

409,500

8,908,261

9,291,856

0

2,200,004

496,752

4,015,572

409,500

16,413,684

2025

9,310,106

0

2,200,106

496,774

3,978,564

409,500

16,395,050

2026

9,308,606

0

2,200,210

496,796

3,934,492

409,500

16,349,604

2027

2,667,356

0

409,500

15,519,390

2,663,606

0

248,489
0

11,093,528

2028

1,100,517
0

10,957,820

565,999

14,187,425

2029

2,668,888

0

0

0

2,924,716

2,292,244

7,885,848

2030

2,670,250

0

0

0

2,292,389

7,838,271

2031

2,672,694

0

0

0

2,875,632
0

2,292,538

4,965,232

2032

2,676,013

0

0

0

0

2,292,692

4,968,705

2033

0

0

0

0

0

2,292,851

2,292,851

2034

0

0

0

0

0

2,293,014

2,293,014

2035

0

0

0

0

0

1,147,052

1,147,052

$47,443,087

$1,102,555

$10,648,637

$2,285,794

$47,914,064

$17,925,779

$127,319,916

TOTAL

B-4

ATTACHMENT C
Form of Placement Agent Agreement

RFP Draft

________, 2022

City of Manchester, New Hampshire
General Airport Revenue Bonds
Refunding Series 2022A
$______________
PLACEMENT AGENT AGREEMENT
City of Manchester, New Hampshire
Manchester, New Hampshire
Attention:
Finance Officer
Airport Director
Ladies and Gentlemen:
Pursuant to our recent discussions, we are pleased to confirm the arrangements under which
__________ (the “Placement Agent”) is exclusively engaged by the City of Manchester, New
Hampshire (the “City”) to act as sole placement agent in connection with a proposed private
placement, of all but not less than all (the “Offering”), of an estimated $___ of City of Manchester,
New Hampshire General Airport Revenue Bonds, Refunding Series 2022A issued in minimum
denominations of $100,000 with integral multiples of $5,000 in excess thereof (the “Series 2022A
Bonds”). The Offering will be conducted on a private placement basis pursuant to Section 4(a)(2)
of the Securities Act of 1933, as amended (the “Securities Act”) and Rule 506 promulgated
thereunder. The Series 2022A Bonds will be sold to not more than thirty-five investors, each of
which is either (a) a financial institution constituting an “accredited investor” as defined in Rule
501 of Regulation D (17 CFR § 230.501) of the Securities and Exchange Commission (the “SEC”),
but excluding therefrom any individuals permitted as purchasers thereunder as described in
subsection (4), (5) and (6) of such definition, or (b) a “qualified institutional buyer” within the
meaning of Rule 144A of the SEC promulgated pursuant to the Securities Act (17 CFR §
230.144A). The Offering shall also qualify for the Rule 15c2-12(d)(1) limited offering exemption,
and accordingly the Offering shall be a primary offering of municipal securities in authorized
denominations of $100,000 or more sold to no more than thirty-five persons with (A) knowledge
and experience in financial and business matters and who are capable of evaluating the merits and
risks of the prospective investment and (B) who are not purchasing for more than one account or
with a view to distribute. On the basis of the representations and warranties contained herein, but
subject to the terms and conditions set forth herein, the Placement Agent agrees to assist the City
in (i) identifying and contacting potential purchasers of the Series 2022A Bonds, (ii) soliciting and
receiving offers to purchase the Series 2022A Bonds, and (iii) its negotiation of the financial
aspects of the Offering. Notwithstanding anything to the contrary contained in this Agreement
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(as defined below), the Placement Agent shall have no obligation to purchase any of the Series
2022A Bonds, or any liability to the City if any prospective purchaser fails to consummate a
purchase of any of the Series 2022A Bonds. Capitalized terms not otherwise defined herein shall
have the meanings set forth in the “General Airport Revenue Bond Resolution,” adopted by the
City as of October 1, 1998, as amended (the “General Airport Bond Resolution”), and a
supplemental resolution entitled: “Seventeenth Supplemental Resolution Authorizing the Issuance
of $_______ City of Manchester, New Hampshire, General Airport Revenue Bond, Refunding
Series 2022A”, adopted by the City as of ____, 2022 (the “Series 2022A Supplemental Resolution”
and, together with the General Airport Bond Resolution, the “Airport Bond Resolution”).
Section 1.
Compensation. The fees payable to the Placement Agent for acting as
private placement agent in connection with the Offering shall be a placement fee (the “Placement
Fee”) equal to $___ per $1,000 of the aggregate principal amount of the Series 2022A Bonds sold
in the Offering.
The Placement Fee shall be payable, and is contingent upon, the closing of the Offering
during the Term (as defined in Section 3 below) of this Agreement. The Placement Agent will be
entitled to receive the compensation provided for above if the closing of the Offering occurs during
the Term of its engagement hereunder (or any person purchases Series 2022A Bonds) or an
agreement is entered into which subsequently results in the purchase of the Series 2022A Bonds,
during the Term of this Agreement. All fees payable hereunder are nonrefundable.
Placement Agent acknowledges and agrees that any amounts payable pursuant to this
Section 1 or Section 2 hereof shall be payable solely from the proceeds of the Series 2022A Bonds
or from Net Revenues on deposit in the General Fund (other than in the Coverage Account or the
Revenue Credit Account), and from no other funds of the City.
Section 2.
Expenses and Payments. In addition to the Placement Agent’s fees for
professional services, upon closing of the Offering during the Term of this Agreement, (i) the City
agrees to reimburse the Placement Agent for, and the Placement Agent will separately bill, the
Placement Agent’s reasonable expenses as incurred, including travel costs, document production
and other similar expenses, and reasonable fees and disbursements of counsel and other
professional advisors, which fees and expenses are capped at $________, and (ii) in addition, as
is customary in private placements, the City will also pay the reasonable fees and expenses of one
counsel for the purchasers of the Series 2022A Bonds, such counsel to be mutually acceptable to
the City and the Placement Agent, which fees and expenses are capped at $________.
Section 3.
Term. This Agreement will be effective as of ________, 2022 (the
“Effective Date”) and will expire on the earlier of _______, 2022 and the closing of the Offering
(the “Term”). The Placement Agent’s services hereunder may be terminated with or without cause
by the City or by the Placement Agent at any time during the Term of this Agreement and without
liability or continuing obligation to the City or to the Placement Agent (except for any accrued
fees and expenses incurred by the Placement Agent to the date of termination or expiration and as
may otherwise be payable during the Term of this Agreement in accordance with Section 2 hereof);
provided that the provisions of Section 2 hereof shall survive any termination or expiration of this
Agreement. Notwithstanding any provision to the contrary contained in this Agreement, in the
event that the closing of the Offering does not occur (and no person purchases Series 2022A
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Bonds) during the Term of this Agreement, the City will not be obligated to pay the Placement
Fee or any of the fees, expenses or other amounts described in the Section 2 hereof.
Section 4.

Sole Placement Agent Role, Information, Reliance etc.

(a)
The City understands that the Placement Agent is acting solely as placement agent
to the City, is not acting as a financial advisor (including, without limitation, a Municipal Advisor
(as such term is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer
Protection Act)) to the City and is not undertaking any fiduciary duty to the City, is acting as an
independent contractor and is not undertaking to provide any legal, accounting or tax advice in
connection with its engagement under this Agreement and that the Placement Agent's role in any
due diligence will be limited solely to performing such review as it shall deem necessary to support
its own services and shall not be on behalf of the City. Specifically, the City acknowledges and
agrees that the Placement Agent will not be responsible for providing any advice in relation to
selling restrictions and other securities laws matters in any jurisdiction in connection with its
engagement hereunder.
(b)
The City is represented by, and will rely on the advice of, an independent municipal
advisor and financial advisor and shall consult with such advisors concerning any advice related
to municipal securities or municipal financial products and any other matters related to the offer
and sale of the Series 2022A Bonds and any related transactions and shall be responsible for
making its own independent investigation and appraisal of the transactions contemplated hereby,
and the Placement Agent shall have no responsibility or liability to the City with respect thereto.
The City will have the right to reject any proposed purchaser.
(c)
In order to enable the Placement Agent to bring relevant expertise to bear on its
engagement under this Agreement from among its global affiliates, the City agrees that the
Placement Agent may share information obtained from the City hereunder with its affiliates, and
may perform the services contemplated hereby in conjunction with its affiliates, and that any the
Placement Agent affiliates performing services hereunder shall be entitled to the benefits and
subject to the terms of this Agreement. The City agrees that, following closing of the Offering, the
Placement Agent may, at its option and expense, advertise its role(s) with respect to the Offering
in marketing materials provided to prospective issuers. The Placement Agent may not, without its
prior written consent, be quoted or referred to in any document, release or communication
prepared, issued or transmitted by the City, other than the City’s staff or other internal reports,
statements or presentations and except for any disclosures that may otherwise be required by law.
Section 5.
Bond Purchase Agreement. The City will enter into a Bond Purchase
Agreement (the “Bond Purchase Agreement”) with the Purchaser in substantially the form attached
hereto as Exhibit A.
Section 6.
Information Pertaining to the Airport Property. The Placement Agent
acknowledges and agrees that the City will not be preparing any limited offering memorandum,
official statement or other disclosure document in connection with the sale of the Series 2022A
Bonds. The City shall extend to each prospective purchaser of the Series 2022A Bonds the
opportunity, prior to the execution of the Bond Purchase Agreement, to ask questions of the City
concerning the Airport Property, the Series 2022A Bonds and the terms and conditions of the
3
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Offering and to request any information that such prospective purchasers may consider necessary
in making an informed investment decision or to verify the accuracy of the information provided
to it. The City will represent to the Purchaser in the Bond Purchase Agreement that all
documentation and information relating to the Airport Property delivered by the City to the
Purchaser at Purchaser’s request is true and correct in all material respects.
Section 7.

Other Business Relationships.

(a)
The City understands that the Placement Agent and its affiliates comprise a full
service securities firm and a commercial bank engaged in securities trading and brokerage
activities, as well as providing investment banking, asset management, financing, and financial
advisory services and other commercial and investment banking products and services to a wide
range of corporations and individuals. In the ordinary course of the Placement Agent and its
affiliates’ trading, brokerage, asset management, and financing activities, the Placement Agent and
its affiliates may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of customers, in debt or equity securities or senior
loans of any purchaser of Series 2022A Bonds in the Offering, the City or any other company that
may be involved in the Offering. The Placement Agent and its affiliates recognize its responsibility
for compliance with federal securities laws in connection with such activities.
(b)
In addition, the Placement Agent and its affiliates may from time to time perform
various investment banking, commercial banking and financial advisory services for other clients
who may have conflicting interests with respect to the City or the Offering. The City
acknowledges that the Placement Agent and its affiliates have no obligation to use in connection
with this engagement, or to furnish to the City, confidential information obtained from other
companies.
(c)
Furthermore, the City acknowledges that the Placement Agent and its affiliates may
have fiduciary or other relationships whereby the Placement Agent and its affiliates may exercise
voting power over securities of various persons, which securities may from time to time include
securities of the City, potential purchasers of the Series 2022A Bonds or others with interests in
respect of the Offering. The City acknowledges that the Placement Agent and its affiliates may
exercise such powers and otherwise perform its functions in connection with such fiduciary or
other relationships without regard to the Placement Agent’s relationship to the City hereunder.
Section 8.

Miscellaneous.

(a)
This Agreement may not be assigned by the City or the Placement Agent without
the prior written consent of the other. This Agreement constitutes the entire understanding of the
parties hereto with respect to the subject matter thereof, supersedes all prior agreements with
respect thereto, has been duly authorized and executed by each of the parties hereto and constitutes
the legal, binding obligation of each such party.
(b)
This Agreement may only be enforced by the parties to it and, with the prior written
consent of the Placement Agent, by any other the Placement Agent Person (for whom the
provisions of this Agreement are intended to confer a benefit). Any amendment of this Agreement
shall be in writing signed by each of the parties hereto and the consent of any the Placement Agent
4
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Person other than the Placement Agent to any amendment, rescission or termination of this
Agreement shall not be required.
(c)
This Agreement and any claim, controversy or dispute arising under or related to
this Agreement shall be governed by and construed in accordance with the laws of the State of
New Hampshire.
(d)
This Agreement may be executed in counterparts, each of which will be deemed an
original, but all of which taken together will constitute one and the same instrument.
If the terms of our engagement as set forth in this Agreement are satisfactory, kindly sign
the enclosed copy of this letter and return it to the undersigned. We look forward to working with
the City on this assignment.
Very truly yours,
[NAME]
By:

Name:
Title:

Accepted and Agreed As Of
The Date First Written Above:
CITY OF MANCHESTER, NEW HAMPSHIRE

By:
Joyce Craig
Mayor

By:
Sharon Y. Wickens
Finance Officer
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ATTACHMENT D
Form of Bond Purchase Agreement

RFP Draft
City of Manchester, New Hampshire
General Airport Revenue Bonds
Refunding Series 2022A
$______________
BOND PURCHASE AGREEMENT
City of Manchester
Manchester, New Hampshire
Attention: Finance Officer
Airport Director

______, 2022

The undersigned purchaser (the “Purchaser”) hereby offers to enter into this Bond Purchase
Agreement (this “Purchase Agreement”) with the City of Manchester, New Hampshire (the
“City”). Capitalized terms not otherwise defined herein shall have the meanings set forth in the
“General Airport Revenue Bond Resolution,” adopted by the City as of October 1, 1998, as
amended (the “General Airport Bond Resolution”), and a supplemental resolution entitled:
“Seventeenth Supplemental Resolution Authorizing the Issuance of $_______ City of Manchester,
New Hampshire, General Airport Revenue Bond, Refunding Series 2022A”, adopted by the City
as of ____, 2022 (the “Series 2022A Supplemental Resolution” and, together with the General
Airport Bond Resolution, the “Airport Bond Resolution”).
Section 1.

Purchase and Sale.

(a)
Subject to the terms and conditions and in reliance upon the representations,
warranties and agreements set forth herein, the Purchaser hereby agrees to purchase from the City,
and the City hereby agrees to sell and deliver to the Purchaser, the City’s $_________ General
Airport Revenue Bonds, Refunding Series 2022A (the “Series 2022A Bonds”) for a purchase price
of $_________.
(b)
The principal amounts of the Series 2022A Bonds to be issued, the dated dates
therefor, the maturities, sinking fund and optional redemption provisions and interest rates per
annum are set forth [in Exhibit A hereto][in the Series 2022A Supplemental Resolution].
(c)
The Series 2022A Bonds are being issued to refund all of the City’s outstanding
General Airport Revenue Bonds, Refunding Series 2012A (the “Refunded Bonds”) and to [fund
reserve] and to pay the costs of issuance of the Series 2022A Bonds.
(d)
The Series 2022A Bonds will be issued pursuant to, and will be secured as provided
in, the Airport Bond Resolution.
(e)
It is understood and agreed that the representations, warranties, and covenants of
the City contained in this Section 1 and elsewhere in this Purchase Agreement and the Series
2022A Bonds shall not be general obligations of the City and the full faith and credit of the City
are not pledged therefor. Neither the State nor any other political subdivision thereof shall be
obligated to pay the principal of, premium or interest on any the Series 2022A Bonds and neither
the faith and credit nor the taxing power of the State or of any political subdivision thereof is
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pledged to the payment of the principal of, premium or interest on any the Series 2022A Bonds.
No officer, official, board member, director, or commissioner of the City shall be personally liable
on any the Series 2022A Bonds or hereunder.
Section 2.

Purchase, Sale, and Closing.

(a)
The Purchaser will purchase Series 2022A Bonds from the City and the City will
sell Series 2022A Bonds to the Purchaser. The Series 2022A Bonds shall be dated the date on
which they are executed, authenticated, and delivered to the Trustee (the “Closing Date”), and will
mature, bear interest, and be subject to redemption as set forth [in Exhibit A hereto][in the Series
2022A Supplemental Resolution]. The closing (the “Closing”) will be on ______ __, 2022, or
such other date or time as may be agreed on by the parties hereto.
(b)
At the time of the Closing, there will be delivered to the Purchaser at the offices of
Hawkins Delafield & Wood LLP (“Bond Counsel”) or at such other place upon which the
Purchaser and the City shall mutually agree, the other documents and items hereinafter mentioned.
At the Closing, the Purchaser will accept delivery of the Series 2022A Bonds and pay the purchase
price therefor by wire transfer.
Section 3.

Representations, Warranties, and Covenants of the City.

The City hereby represents, warrants, and covenants to and with the Purchaser that:
(a)
The City is duly organized and validly existing as a municipal corporation of the
State, duly organized and validly existing under the Constitution and laws of the State, and has all
requisite right, power and authority, (i) to adopt the Airport Bond Resolution, (ii) to enter into and
perform this Purchase Agreement and the Refunding Trust Agreement (collectively, the
“Financing Documents”), (iii) to issue, sell and deliver the Series 2022A Bonds, (iv) to own,
maintain and operate the Airport Property, and to carry out and consummate all transactions
required of it as contemplated by the Airport Bond Resolution, (v) to enter into leases, contracts
and agreements for the use of the Airport, including without limitation, the Airline Operating
Agreements and Terminal Building Leases (the “Airline Agreements”) and to impose rates, fees
and charges as contemplated under the Airport Bond Resolution; provided that such fees, rates and
charges are non-discriminatory and in accordance with the rules, regulations and requirements of
governmental entities.
(b)
By official action of the City prior to or concurrently with the acceptance hereof,
the City has duly authorized (i) the execution, delivery and performance of the Financing
Documents, (ii) the issuance, sale and delivery of the Series 2022A Bonds, for the purposes of
refunding the Refunded Bonds[, funding reserve,] and paying costs of issuance of the Series 2022A
Bonds, and (iii) such other action as may be required on the part of the City to consummate the
transactions contemplated by such instruments;
(c)
The Airport Bond Resolution has been duly adopted by the City and is in full force
and effect and the Financing Documents will be duly executed and delivered by the City at the
Closing. As of the Closing, each of the Financing Documents and the Airport Bond Resolution
will constitute a legal, valid and binding obligation of the City enforceable in accordance with its
terms. The City has complied, and will at the Closing be in compliance in all material respects,
2
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with the terms of the Act and with the obligations in connection with the issuance of the Series
2022A Bonds on its part contained in the Airport Bond Resolution, the Financing Documents and
the Series 2022A Bonds;
(d)
When delivered to and paid for by the Underwriters at the Closing in accordance
with the provisions of this Purchase Agreement, the Series 2022A Bonds will have been duly
authorized, executed, issued and delivered and will constitute legal, valid and binding obligations
of the City, conforming to the Act, and entitled to the benefit and security of the Airport Bond
Resolution; and upon the execution, issuance and delivery of the Series 2022A Bonds as aforesaid,
the Airport Bond Resolution will provide, for the benefit of the holders from time to time of Series
2022A Bonds or other obligations issued thereunder, a legally binding lien on and pledge of the
Revenues and other moneys and securities pledged under the Airport Bond Resolution, as and to
the extent set forth in the Airport Bond Resolution;
(e)
The City is not in violation of any applicable constitutional provision or law and to
the best of its knowledge is not in breach of any administrative regulation of the State or of the
United States of America or any applicable judgment or decree or any agreement or instrument to
which the City is a party or to which the City or any of its properties is otherwise subject, in a
manner which could result in the imposition of substantial penalties against the Airport or
materially and adversely affect the financial condition, properties or business of the Airport
Property or the City’s ability to fulfill its obligations under or carry out the transactions
contemplated by the Airport Bond Resolution and this Purchase Agreement and is not in breach
of or in default, the result of which would materially adversely affect the ability to perform under
the Financing Documents, under any loan agreement, indenture, bond, note or resolution
pertaining to the Airport Property, and to the best of its knowledge, no event has occurred and is
continuing which, with the passage of time or the giving of notice or both, would constitute a
default or event of default under such indenture, bond, note, resolution or other agreement or
instrument. The execution, delivery and performance of the Financing Documents and the Series
2022A Bonds, the adoption and implementation of the Airport Bond Resolution and by the City
with the provisions hereof and thereof, do not and will not violate, conflict with or result in any
breach of any of the provisions of or constitute a default under, or result in the creation or
imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever
(other than as contemplated by this Purchase Agreement, the Airport Bond Resolution) upon any
of the assets of the City pursuant to the terms of, any agreement, indenture or instrument, or result
in a violation of any constitutional provision, law or administrative regulation to which the City is
subject or by which it or any of its property is bound, or any license, judgment, decree, order, law,
statute, ordinance or governmental rule or regulation applicable to the City;
(f)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction in the
matter which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by the
City of its obligations in connection with the Financing Documents, and the Series 2022A Bonds
have been duly obtained or will be obtained by Closing, except for such approvals, consents and
orders as may be required under the blue sky or securities laws of any state in connection with the
offering and sale of the Series 2022A Bonds; and all authorizations, approvals, licenses, permits,
consents and orders of any governmental authority, board, agency or commission having
3
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jurisdiction in the matter which are required for the due authorization of, which would constitute
a condition precedent to, or the absence of which would materially adversely affect, (i) the due
performance by the City of its obligations under the Airport Bond Resolution and (ii) the
consummation of the transactions contemplated this Purchase Agreement have been duly obtained
or will he obtained by Closing, or where required for future performance are expected to be
obtained and any such authorization, approval, license permit, consent or order so obtained is in
full force and effect;
(g)
There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, government agency, public board or body, pending or, to the best
knowledge of the City (no independent investigation having been made), threatened (i) in any way
questioning the corporate existence of the City or the titles of the members of the Mayor and Board
of Aldermen of the City or the Airport Director or other officers of the Airport Property to their
respective offices, (ii) affecting or seeking to prohibit, restrain or enjoin the issuance or delivery
of any of the Series 2022A Bonds, or the collection of Revenues pledged or to be pledged to pay
the principal of and interest on the Series 2022A Bonds, or in any way contesting or affecting the
validity or enforceability of the Act, the Series 2022A Bonds, the Airport Bond Resolution, the
Financing Documents, the tax status of the Series 2022A Bonds, or the collection of said Revenues,
or the pledge thereof, or contesting the powers of the City or any authority for the issuance of the
Series 2022A Bonds, or the adoption of the Airport Bond Resolution or the execution and delivery
by the City of the Financing Documents; or (iii) which may materially adversely affect the
finances, properties or operations of the Airport Property;
(h)
The audited financial statements for fiscal years 2021 and 2020 provided to the
Purchaser fairly present the financial position and results of operations of the Airport Property, as
of the dates and for the periods therein set forth and such financial statements have been prepared
in accordance with generally accepted accounting principles, and since the date of such financial
statements there has been no material adverse change in the financial position or results of
operations of the Airport Property from that disclosed in such financial statements;
(i)
All documentation and information relating to the Airport Property delivered by the
City to the Purchaser at Purchaser’s request is true and correct in all material respects.
Section 4.

Conditions of the Purchaser’s Obligations.

The obligations of the Purchaser hereunder shall be subject to the accuracy in all material
respects of the representations and warranties of the City herein as of the date hereof and as of the
time of the Closing, and the following conditions:
(a)
Airport Bond Resolution, Execution, and Use of Proceeds. At the time of Closing,
(i) the Financing Documents shall have been executed and delivered in form approved by the
Purchaser, shall be in full force and effect, and shall not have been amended, modified, or
supplemented except as may have been agreed to in writing by the Purchaser, (ii) the proceeds of
the sale of Series 2022A Bonds shall be applied as described in the Airport Bond Resolution, and
(iii) the City shall have duly adopted and there shall be in full force and effect such resolutions as,
in the opinion of Bond Counsel, shall be necessary in connection with the transactions described
herein.
4
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(b)
Receipt of Documents. At or prior to the Closing, the Purchaser shall have received
the following documents:
(i)
the approving and other opinions, dated the Closing Date, of Bond Counsel,
substantially in the form set forth as Exhibit B hereto;
(ii)
an opinion, dated the Closing Date, of the City Solicitor, addressed to the
City, Bond Counsel and the Purchaser substantially in the form of Exhibit C hereto;
(iii) certificate of the City, dated the Closing Date and signed on its behalf by
the Finance Officer of the City, acting solely in such officer’s official capacity, to the effect
that (A) since _______, 2022, no material and adverse change has occurred in the financial
position or results of operations of the City which materially affects its ability to perform
its obligations under the Series 2022A Bonds or any of the Financing Documents and
(B) the representations and warranties of the City herein are true and correct in all material
respects as of the Closing Date, and all obligations to be performed by the City hereunder
on or prior to the Closing Date have been performed;
(iv)
specimens of Series 2022A Bonds and original or certified copies of
executed counterparts of the other Financing Documents;
(v)
an originally executed or certified copy of the Airport Bond Resolution and
all other resolutions of the City relating to the issuance and sale of the Series 2022A Bonds
and authorizing the execution and delivery of the Financing Documents;
(vi)

an executed investor letter in the form attached hereto as Exhibit D;

(vii) other certificates of the City listed on a schedule to be approved by counsel
for the City, Bond Counsel, and counsel to the Purchaser, including any certificates or
representations of the City required in order for Bond Counsel to deliver the opinion
referred to in Section 5(b)(i) of this Purchase Agreement; and such additional legal
opinions, certificates, proceedings, instruments, and other documents as the Purchaser may
reasonably request to evidence compliance by the City with legal requirements, the truth
and accuracy, as of the time of Closing, of the respective representations of the City
contained herein, and the due performance or satisfaction by the City at or prior to such
time of all agreements then to be performed and all conditions then to be satisfied by the
City.
All such opinions, certificates, letters, agreements, and documents shall be in compliance
with the provisions hereof only if they are satisfactory in form and substance to the Purchaser. At
the expense of the City, the City will furnish the Purchaser with such conformed copies or
photocopies of such opinions, certificates, letters, agreements, and documents as the Purchaser
may reasonably request.

5
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Section 5.

Conditions of the City’s Obligations.

The obligations of the City hereunder to deliver Series 2022A Bonds shall be subject to
(a) receipt of the opinions of Bond Counsel and investor letter described in Section 4(b)(i) and (vi)
hereof and (b) receipt by the City of the purchase price for Series 2022A Bonds.
Section 6.

Termination.

If the City shall be unable to satisfy any of the conditions to the obligations of the Purchaser
contained in this Purchase Agreement and such condition shall not be waived by the Purchaser, or
if the obligations of the Purchaser to purchase and accept delivery of Series 2022A Bonds shall be
terminated or cancelled for any reason permitted by this Purchase Agreement, this Purchase
Agreement shall terminate and neither the Purchaser nor the City shall be under further obligation
hereunder.
Section 7.
Delivery.

Representations, Warranties, Covenants, and Agreements to Survive

All representations, warranties, covenants, and agreements of the City shall remain
operative and in full force and effect, regardless of any investigation made by or on behalf of the
Purchaser, and shall survive delivery of Series 2022A Bonds.
Section 8.

Payment of Fees and Expenses.

The City shall, out of the proceeds of Series 2022A Bonds, pay all fees, costs, and expenses
incident to the performance of its obligations under this Purchase Agreement and to the sale and
delivery of Series 2022A Bonds to the Purchaser, including, but not limited to, legal, accounting,
financing advisory fees or placement agent fees and expenses, and expenses, fees and expenses of
Bond Counsel and counsel for the City, counsel to the Purchaser, and counsel for the Trustee, any
fees and expenses of the City and the Trustee, including filing fees.
Section 9.

Parties in Interest.

This Purchase Agreement has been and is made solely for the benefit of the Purchaser and
the City, and no other person, partnership, association, or corporation shall acquire or have any
right under or by virtue of this Purchase Agreement. This Purchase Agreement may not be
assigned by the Purchaser or the City.
Section 10.

Applicable Law.

This Purchase Agreement shall be governed by the laws of the State without regard to
conflict of law provisions.
Section 11.

Notices.

Any notice or other communication to be given under this Purchase Agreement may be
given to the City by delivering the same in writing to the City of Manchester, ___________

6
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(Attention: ______); and to the Purchaser by delivering the same in writing to the Purchaser at the
address set forth on the signature page hereto.
Section 12.

Execution of Counterparts.

This Purchase Agreement may be executed in several counterparts, each of which shall be
an original and all of which shall constitute but one and the same instrument.
Section 13.

Effectiveness.

This Purchase Agreement shall become effective upon the execution of the acceptance
hereof on behalf of the City by its Chief Executive Officer, and shall be valid and enforceable at
the time of such acceptance. All of the representations, warranties, covenants, and agreements of
the City contained in this Purchase Agreement shall remain operative and in full force and effect,
regardless of: (a) any investigations made by or on behalf of the Purchaser; (b) delivery of and
payment for Series 2022A Bonds pursuant to this Purchase Agreement; or (c) any termination of
this Purchase Agreement, but only to the extent provided herein.
Section 14.

Amendments.

Neither this Purchase Agreement nor any term hereof may be changed, waived, discharged,
or terminated orally, or by any action or inaction, but only by an instrument in writing signed by
the party against which enforcement of the change, waiver, discharge, or termination is sought.
Section 15.

Entire Agreement.

This Purchase Agreement, when accepted by the City and the Purchaser in writing as
heretofore specified, shall constitute the entire agreement and understanding between the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements and
understandings, if any, oral or otherwise, relating to the subject matter hereof.
Section 16.

Severability.

In the event any covenant, agreement, term, or provision of this Purchase Agreement shall
be held invalid, illegal, or unenforceable in any respect by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any other provision hereof and the
validity of the remaining covenants, agreements, terms, or provisions contained herein and therein
shall be in no way affected, prejudiced, or disturbed thereby.
Section 17.

Headings.

The headings of the sections of this Purchase Agreement are inserted for convenience only
and shall not be deemed to be a part hereof.
Section 18.

No Personal Liability.

No covenant or agreement of the City contained in this Purchase Agreement shall be
deemed to be the covenant or agreement of any member, director, commissioner, officer, agent,
7
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director, or employee thereof in his or her individual capacity, and no official or officer of the City
executing this Purchase Agreement shall be personally liable or accountable by reason of the
execution or delivery hereof.
[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Purchase Agreement to be
executed in their respective names by their respective duly authorized officers, all as of the time
set forth below and as of the day and year first above written.
CITY OF MANCHESTER, NEW HAMPSHIRE

By:

By:

Joyce Craig
Mayor

Sharon Y. Wickens
Finance Officer

[PURCHASER]

By:_____________________________________

[Signature page | Bond Purchase Agreement]
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EXHIBIT A
TERMS OF BONDS
Maturity Schedule
Maturity
(January 1)

Principal
Amount

Interest Rate

Yield

Price

[to come]
Optional Redemption
[to come]
Mandatory Redemption
[to come]
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EXHIBIT B
FORM OF APPROVING OPINION OF BOND COUNSEL
[Bond Opinion of Hawkins Delafield & Wood LLP]
_______, 2022
Board of Mayor and Aldermen
of the City of Manchester, in the
County of Hillsborough, New Hampshire
Ladies and Gentlemen:
We have acted as bond counsel to the City of Manchester, a municipal corporation of the
State of New Hampshire, situate in the County of Hillsborough (the “City”), and have examined a
record of proceedings relating to the issuance by the City of its $________ General Airport
Revenue Bond, Refunding Series 2022A (the “Series 2022A Bonds”).
The Series 2022A Bonds is being issued under and by virtue of Chapter 33-B of the New
Hampshire Revised Statutes, as amended (the “Act”), and a resolution duly adopted by the City
on August 14, 2018 (the “Authorizing Resolution”), and under and pursuant to a resolution
entitled: “General Airport Revenue Bond Resolution”, adopted by the City as of October 1, 1998,
as amended (the “General Airport Bond Resolution”), and a supplemental resolution entitled:
“Seventeenth Supplemental Resolution Authorizing the Issuance of $_______ City of Manchester,
New Hampshire, General Airport Revenue Bond, Refunding Series 2022A”, adopted by the City
as of _______, 2022 (the “Seventeenth Supplemental Resolution” and, together with the General
Airport Bond Resolution, the “Airport Bond Resolution”).
The Series 2022A Bonds is dated the date of delivery thereof, matures on each Maturity
Date set forth on the Maturity Schedule attached to the Series 2022A Bonds and bears interest and
is subject to redemption prior to maturity upon the terms and conditions and at the prices set forth
therein and in the Fourteenth Supplemental Resolution.
Based on the foregoing, we are of the opinion that:
The City has the right and power to adopt the Authorizing Resolution and the Airport Bond
Resolution under the Act.
The Authorizing Resolution and the Airport Bond Resolution have been duly and lawfully
adopted by the City, are in full force and effect, and are valid and binding upon the City and are
enforceable against the City.
The Airport Bond Resolution creates the valid pledge which it purports to create of the
Revenues (as defined in the Airport Bond Resolution) and the moneys or securities in certain of
the funds, accounts and subaccounts established under the Airport Bond Resolution, subject to the
B-1
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application thereof to the purposes and on the conditions permitted by the Airport Bond
Resolution.
All conditions required by the Airport Bond Resolution precedent to the issuance of the
Series 2022A Bonds has been met, and the Series 2022A Bonds has been duly and validly
authorized and issued in accordance with the Act, the Authorizing Resolution and the Airport Bond
Resolution. The Series 2022A Bonds is a valid and binding limited obligation of the City
enforceable in accordance with its terms and the terms of the Airport Bond Resolution and is
payable, on a parity with certain bonds and other obligations heretofore and hereafter issued or
incurred under the Airport Bond Resolution, from the Revenues and other moneys and securities
pledged therefor under the Airport Bond Resolution.
Interest on the Series 2020A Bond is included in gross income of the holder thereof for
federal income tax purposes.
The foregoing opinions are qualified to the extent that the enforceability of the Series
2022A Bonds and the Airport Bond Resolution may be limited by any applicable bankruptcy,
insolvency, reorganization, moratorium, or other laws or equitable principles from time to time in
effect relating to the enforcement of creditors’ rights generally.
Attention is called to the fact that we have not been requested to examine and have not
examined any documents or information relating to the City other than the record of proceedings
hereinabove referred to, and no opinion is expressed as to any financial or other information, or
the adequacy thereof, which has been or may be supplied to the purchaser of the Series 2022A
Bonds.
We express no opinion regarding any other federal or state consequences with respect to
the Series 2022A Bonds. We render our opinion under existing statutes and court decisions as of
the issue date, and assume no obligation to update this opinion after the issue date to reflect any
future action, fact or circumstance, or change in law or interpretation, or otherwise.
Very truly yours,

B-2
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[Reliance Opinion of Hawkins Delafield & Wood LLP]
_______, 2022
The Bank of New York Mellon
Pittsburgh, Pennsylvania
[PURCHASER]
Ladies and Gentlemen:
We are bond counsel to the City of Manchester, New Hampshire (the “City”) and are
rendering our final approving opinion of even date herewith relating to the authorization and
issuance of $_______ principal amount of General Airport Revenue Bond, Refunding Series
2022A of the City, dated ________, 2022, on original issuance. You are entitled to rely on said
opinion as if it were addressed to you.
Very truly yours,

B-3
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[Opinion of Hawkins Delafield & Wood LLP to Purchaser]
_________, 2022
City of Manchester
1 City Hall Plaza
Manchester, New Hampshire 03101
[PURCHASER]
Ladies and Gentlemen:
This opinion is given in connection with the issuance by the City of Manchester, New
Hampshire (the “City”), of its $________ General Airport Revenue Bonds, Refunding Series
2022A (the “Bond”).
We are duly appointed and acting bond counsel to the City and based upon our examination
of such documents and matters of law as we have deemed necessary for purposes of rendering the
opinions set forth below, we are of the opinion that the Bond Purchase Agreement, dated
________, 2022, between the City and _________ has been duly authorized, executed and
delivered by the City, is in full force and effect and is valid and binding upon the City.
The foregoing opinion is qualified to the extent that the enforceability of the aforesaid
agreements may be limited by any applicable bankruptcy, insolvency, reorganization, moratorium,
or other laws or equitable principles from time to time in effect relating to the enforcement of
creditors’ rights generally.
We express no opinion as to the enforceability of any disclaimer, ipso facto clause,
limitation of liability, release or legal or equitable discharge of any defense, provision for
liquidated damages, waiver of a constitutional, statutory or common law right, choice of law,
consent to jurisdiction, or provision releasing or indemnifying a party against liability for its own
wrongful or negligent act. Further, we do not express any opinion as to the availability of any
equitable or specific remedy upon any breach of any of the covenants, warranties or other
provisions contained in any agreement.
This letter is solely for the benefit of the parties named above and is not to be used,
circulated, quoted or otherwise referred to for any purpose other than the purchase of the Bond by
_______.
Very truly yours,

B-4
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EXHIBIT C
FORM OF OPINION OF AUTHORITY’S COUNSEL

[Opinion of City Attorney)
________, 2022
[PURCHASER]
Ladies and Gentlemen:
This opinion is provided to you pursuant to the requirements of the Bond Purchase
Agreement (the “Agreement”) dated as of ______, 2022 between the City of Manchester, New
Hampshire (the “City”) and _________ relating to the purchase of the City’s $______ General
Airport Revenue Bonds, Refunding Series 2022A (the “Bond”). Capitalized terms used and not
otherwise defined herein shall have the meanings set forth in the Agreement. I, Emily Gray Rice,
City Solicitor of the City, am furnishing this opinion in connection with the issuance and delivery
of the Bond.
In my capacity as City Solicitor, and based upon my examination of such documents and
matters of law as I have deemed necessary for purposes of rendering the opinions set forth below,
I am of the opinion that:
1.

The City has all necessary power and authority to refund the City’s General Airport
Revenue Bonds, Refunding Series 2012A and to issue the Bond.

2.

The Bond Documents have been duly authorized, executed and delivered by the City
and constitute legal, valid and binding agreements of the City enforceable in
accordance with their terms, except to the extent that enforcement of the provisions
thereof may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws of general application relating to or affecting the
enforcement of rights of creditors generally and by applicable equitable principles.

3.

To the best of my knowledge, after due inquiry, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, or any
other legal or governmental proceeding, pending or threatened against or affecting the
City, wherein an unfavorable decision, ruling or finding would materially adversely
affect the City or the transactions contemplated by the Bond Documents or the validity
of the Bond.

4.

The adoption or execution and delivery of the Bond Documents by the City and the
approval of the Agreement and compliance with the provisions thereof, under the
circumstances contemplated thereby, do not and will not in any material respect
conflict with or constitute on the part of the City a breach of or default under: (1) any
C-1
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existing law, regulation, court order or consent decree to which the City is subject; or
(2) to the best of our knowledge, following due inquiry, any other material agreement
or instrument to which the City is a party.
5.

The City has duly approved the Agreement.

6.

The City has full legal power and authority to adopt or enter into the Bond Documents,
and has full legal power and authority, and all necessary material licenses, approvals
and permits, to own and operate the Airport Property.

In rendering this opinion, we call your attention to the fact that I am licensed to practice
law only in the State of New Hampshire and consequently we are opining only as to the laws of
the State of New Hampshire and of the United States.
This opinion is rendered as of the date set forth above and I express no opinion as to
circumstances or events which may occur subsequent to such date. This opinion may be relied
upon by the addressees, their successors and assigns and by no other person or entity, except that
counsel to all of the parties to the above-referenced transaction, including Bond Counsel, may rely
on this opinion as if it were specifically addressed to them.
Very truly yours,

C-2
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EXHIBIT D
FORM OF INVESTOR LETTER
City of Manchester
Manchester, New Hampshire
Re:

City of Manchester, New Hampshire, General Airport Revenue Bond, Refunding
Series 2022A

Ladies and Gentlemen:
The City of Manchester, New Hampshire (the “City”) proposes to issue its $________
aggregate principal amount of City of Manchester, New Hampshire, General Airport Revenue
Bond, Refunding Series 2022A (the “Series 2022A Bonds”) pursuant to the “General Airport
Revenue Bond Resolution,” adopted by the City as of October 1, 1998, as amended (the “General
Airport Bond Resolution”), and a supplemental resolution entitled: “Seventeenth Supplemental
Resolution Authorizing the Issuance of $_______ City of Manchester, New Hampshire, General
Airport Revenue Bond, Refunding Series 2022A”, adopted by the City as of ____, 2022 (the
“Series 2022A Supplemental Resolution” and, together with the General Airport Bond Resolution,
the “Airport Bond Resolution”). ________ (the “Placement Agent”) has agreed to serve as
placement agent for the Series 2022A Bonds under a private placement engagement agreement
dated _____ __, 2022, between the City and the Placement Agent.
In connection with the purchase of the Series 2022A Bonds by the undersigned investor
(the “Investor”), the City and the Placement Agent have requested and the Investor has agreed to
execute and deliver this letter agreement (this “Investor Letter”). This letter is being provided
pursuant to the Bond Purchase Agreement, dated _____ __, 2022 (the “Purchase Agreement”),
between the City and the Investor, and in reliance upon the representations, warranties and
covenants made by the City in the Airport Bond Resolution and the Purchase Agreement, and
subject to the satisfaction by the City of the conditions precedent to the issuance of the Series
2022A Bonds set forth in the Airport Bond Resolution and the delivery of the documents
referenced in the Purchase Agreement. Capitalized terms not otherwise defined herein shall have
the meanings ascribed thereto in the Airport Bond Resolution or the Purchase Agreement.
In connection with the sale of the Series 2022A Bonds or beneficial interests therein to the
Investor, the Investor hereby makes the following representations upon which you may rely:
1.

The Investor has the authority to purchase the Series 2022A and to execute this
letter and any other instruments and documents required to be executed by the
Investor in connection with its purchase of the Series 2022A Bonds.

2.

The Investor is “Approved Investor” who is either (a) a financial institution
constituting an “accredited investor” as defined in Rule 501 of Regulation D of the
Securities and Exchange Commission (the “SEC”), but excluding therefrom any
individuals permitted as purchasers thereunder as described in subsection (4), (5)
and (6) of such definition, or (b) a “qualified institutional buyer” within the
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meaning of Rule 144A of the SEC promulgated pursuant to the Securities Act of
1933, as amended (the “Securities Act”).
3.

The Investor is purchasing the Series 2022A Bonds for its own account (and not
more than one account) for investment purposes not for resale, distribution, or other
disposition, and the Investor has no present intention to resell, distribute, or
otherwise dispose of all or any part of the Series 2022A Bonds.

4.

The Investor understands that the Series 2022A Bonds have not been and will not
be registered under the Securities Act and agrees that if in the future the Investor
decides to resell, pledge or otherwise transfer such Series 2022A Bonds, such Series
2022A Bonds may be offered, resold, pledged or otherwise transferred only to
another Approved Investor in accordance with any applicable securities laws of the
United States and any State of the United States or any other applicable jurisdiction
and in accordance with the terms of this letter. The Investor understands the Trustee
will not be required to accept for registration of transfer any Series 2022A Bonds
acquired by the Investor, except upon presentation of evidence reasonably
satisfactory to the Trustee that the foregoing restrictions on transfer have been
complied with.

5.

Investor understands that the Series 2022A Bonds (a) are not being registered or
otherwise qualified for sale under the “Blue Sky” laws and regulations of any state,
(b) will not be listed in any stock or other securities exchange, (c) will not carry a
rating from any rating agency, (d) will be delivered in a form that may not be readily
marketable. Investor further acknowledges the sale of the Series 2022A Bonds to
the Investor is not intended to be subject to the requirements of Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended.

6.

Investor acknowledges that (a) the City has not prepared or caused to be prepared
any official statement, private placement memorandum or other offering or
disclosure document in connection with the issuance of the Series 2022A Bonds,
(b) it has received from the City and reviewed all information requested by the
Investor regarding the Airport Property, its affairs, the security for the Series 2022A
Bonds, including financial statements, and has conducted such other investigations
relating to the Airport Property, its affairs, the security for the Series 2022A Bonds,
as it deemed necessary in order to make an investment decision to purchase the
Series 2022A Bonds, (c) it has received copies of the Airport Bond Resolution, and
Financing Documents and the other documents executed and delivered in
connection with the issuance of the Series 2022A Bonds (collectively, the
“Provided Documentation”) and it has been offered copies of or full access to all
such documents and all records, reports, financial statements and other information
concerning the Airport Property and pertinent to the source of payment for the
Series 2022A Bonds which it, as a reasonable investor, has requested and to which
it, as a reasonable investor, would attach significance in making investment
decisions, (d) it has been afforded the opportunity to ask such questions of
representatives of the City as it has deemed necessary in making its investment
decisions, (e) it has based its decision to invest in the Series 2022A Bonds solely
on its own investigation which has included, without limitation, multiple
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discussions with representatives of the City and review of the Provided
Documentation and other documents, records, reports, financial statements and
other information concerning the Airport Property and the Series 2022A Bonds.
7.

The Investor has such knowledge and experience in financial and business matters
in general, and investments such as the Series 2022A Bonds in particular, that it is
capable of evaluating the merits and risks of its prospective investment in the Series
2022A Bonds. The Investor is able to bear the economic risk of, and an entire loss
of, an investment in the Series 2022A Bonds.

8.

The Investor has made its own inquiry and analysis with respect to the Series 2022A
Bonds and the security therefor, and other material factors affecting the security
and payment of the Series 2022A Bonds. The Investor is aware that there are
certain economic and regulatory variables and risks that could adversely affect the
security for the Series 2022A Bonds. The Investor has reviewed the documents
executed in conjunction with the issuance of Series 2022A Bonds, including,
without limitation, the Airport Bond Resolution.

9.

The Investor acknowledges and agrees that the City takes no responsibility for, and
make no representation to the Investor, or any subsequent purchaser, with regard
to, a sale, transfer or other disposition of the Series 2022A Bonds in violation of
the provisions of the Airport Bond Resolution, or any securities law or income tax
law consequences thereof. The Investor also acknowledges that, with respect to the
City’s obligations and liabilities, the Investor is solely responsible for compliance
with the sales restrictions on the Series 2022A Bonds in connection with any
subsequent transfer of the Series 2022A Bonds made by the Investor.

10.

The Investor agrees that it is bound by and will abide by the provisions of the
Airport Bond Resolution relating to transfer, the restrictions noted on the face of
the Series 2022A Bonds and this Investor Letter. The Investor also covenants to
comply with all applicable federal and state securities laws, rules and regulations
in connection with any resale or transfer of the Series 2022A Bonds by the Investor.

11.

Investor acknowledges that the Series 2022A Bonds are secured on a parity with
the Bonds solely by a pledge of Revenues and moneys or securities in any of the
Funds, Accounts and Subaccounts (except the Revenue Fund, the Operating Fund,
the Rebate Fund, the Note Payment Fund, the PFC Fund and the Subordinated Debt
Service Reserve Fund) together with the investment earnings thereon except to the
extent such earnings are required to be deposited in the Rebate Fund pursuant to a
Supplemental Resolution, subject to the provisions of the Airport Bond Resolution
permitting the application thereof for or to the purposes and on the terms and
conditions herein and therein set forth. Investor further acknowledges that the
Series 2022A Bonds are not general obligations of the City and the full faith and
credit of the City are not pledged therefor. Neither the State of New Hampshire nor
any other political subdivision thereof shall be obligated to pay the principal of,
premium or interest on any the Series 2022A Bonds and neither the faith and credit
nor the taxing power of the State or of any political subdivision thereof is pledged
to the payment of the principal of, premium or interest on any the Series 2022A
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Bonds. Investor further acknowledges that no officer, official, alderman, or staff
member of the City shall be personally liable on any the Series 2022A Bonds.
12.

The Investor understands that the City and Bond Counsel to the City will rely upon
the accuracy and truthfulness of the representations and warranties contained herein
and hereby consents to such reliance. All representations of the Investor contained
in this Investor Letter shall survive the execution and delivery of the Series 2022A
Bonds to the Investor as representations of fact existing as of the date of execution
and delivery of this Investor Letter.

Date: ____ __, 2022
Very truly yours,
Investor:
By:
Name:
Title:
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