SECOND AMENDED AND RESTATED BYLAWS
OF THE
BOARD OF COMMISSIONERS

OF THE
METROPOLITAN NASHVILLE AIRPORT AUTHORITY

Nashville, Tennessee



SECOND AMENDED AND RESTATED BYLAWS
OF THE
METROPOLITAN NASHVILLE AIRPORT RUTHORITY
BOARD OF COMMISSIONERS

ARTICLE 1
GENERAL

L1 Purpose. The Merropaliitan Nasinaile Aarport Authority (the wowthonin ™ was
aed arder Chapter 174 of the Public acms of Twaw ol the State of Tennesses ras codid
=2-4-TU1 et seq.) in Resounen Moo "u-372 or the Council ef the Moropolian
ent of Nashville and Davidson County, Tenmessee. It s organized for, and has i s
fe management, operation, tinunoimg ui mzintenance of the Nashviile [neme

the John € Tune Aurport and other sirports or auxiliary fields either acowred by or

f’«

anal

przced under the control of the Authority,

CoTnces of the Authority tor the

techrical support services shall be the Mer

riots at the \';ﬁ He Intermnalional X

. The Board of (.'fcnzu‘:l:ssmncra itne “Beard™) shall have the power

porl Ui establishiment and 'mti«'llcn'.‘::uc e other oliees for the actusl] dav-to-da

individual airports which it has cither acguired or which it controls, and estaniish w
sueh substzute or other oftices as nn} be required rom Hmne 1o ume.

ARTICLE 11
BOARD OF COMMISSIONERS

pN General Powers., The Bo
1 Authority, All powers ¢
v the suthority of the Board,

2.2 Membership. The composiuer of the membership of the Board. r.’;.c"

ofiice of f&ae menbers, and the conditions of mmb ership are as provided in Tenng
wlmn 42-4-1035, as .llﬂd‘ndd&., d are ircorporared by reterence mte d‘;c:; 3}
> heramn, including all future amendiments thereto,

2.3 Bouard Officers.

2.3.1  General., The Bt'm doshali clect mom amony its members o O
Chawr and o Secretary, each of whom sh g W be voung members ol the Be:
ctiwrs s dewermned by the Board at the time of bis or her election, the Chair, Vice
shail serve for a term of three sears vach und unt] his or her successor 1= ele ;tec’ and
qualiied. The Board may fromt time to nme establish such ather offices and positions a3 mas be

arv o carry out the functions of the Bourd
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iR

meetngs become and constitute the oMoz

0! the Authorty, and shall »

pubiie nspection and copying in wccerdunce with applicable law.  Such copving shill he
P'“‘*ﬁ'—"m‘w upon }‘.d‘ﬂﬂent to the »\L..lum ¢ all reasonable assoviated material, abor. and

BEMNISTETVe costs. OMficial records : thomity shali be maintained 10 the custody znd
corrral of <1.ch Authonty personnel as the Seercteny of the Board may designate at 21 times.

1ers shall recetve no salary, but shall be roimbursed

ace ol their olficia] duties.

1.5 Compensation, Commissio:

for necessary expenses incurred in the pertorm

Board Committees. The (huir suhject o the Beard's confimiatior
o Credate one of MOre cominittees of the Board, each consisting o ore
Fihe Board, and to determine the dutios =nd re spmmh]]mc.‘i of the various oo

13 of office of committee membders. The Chair, subject to the Board's oo
J appointments of the chairpersons zd members of each such committec.

ARTICLE III
STAFF OFFICERS

Actnory shall be a Prescdent o Sooreiarm o
PN Thoan Auditor, Legal Counsel, a2 Treasurer, a Chief I:ng,mc** and sl other
cilivers zs may from time w0 tme be appointed v the President. incluciing assuz’ us there.
o mey simultaneously l‘rold moTe than frice, except thal of Audior, and the

President mas not simultaneouslv hold the otiice taTr Secratary.

3] Identity, The stalt officers of

of e absence or disabil] atticer of the Awthorite or of @0 person
S tooact in his or her plave, the [ TR Lme o time dulu ; .
"sud* o*"ﬂcez' to any otlicer ur any ¢ther e of the Authority whorm the President

3.2 Selection.  The Presidens he :p;w,mv“d and cmploved by the B ;
cntract wieh ostablishes the conditions of cmplovment, including salary and term of office
The FPresider shall sppoint the Staff Secretary. Auditor. legal Counsel. Treasurer ond Chie!

IJ ¢ Beard shall confirm or rexcsr the President’s appointment lor the ; 3
Irca:uru. '\udl«m [c"” C vansel and Chief Engineer. All other
Prescdent. subject, as inma

ot

331 President. The President shall be the chiel executive and d«i'rirzzszr;::‘.'e
Authority and shall have wenersl supenvision over the active manage IRt
27 the Authority. The President shall attend. 10 the exient reasonably

2x of the Beard and shall submis such pemedic reports o the Board as 10 mar
shail huve the general powors and ol supervision and ma




vested 1 such an office and shall pertomm suck other datics as the Board may [Tom tme e tme

el .
presanne.

‘hal] gencrally assis
or of the Board with approval 1r
Lo “xc extent reascnar
znd shall perform such «
Cnotce ol meetings on b 3
0 votes and minuies O sue meet
Iopertormn xe dulios for any commitios solion v in
retary sha 1 1ve, O cause 1o b 2iven, notice of all mectings or the Beard
ud by law. The Sru.rt Secrerary shall perform such other dunes as may he

o time by the President ov the Board.

3.2.2  Swaff Secretary. T

Sc:r;r-‘ 3 g may zuest the signatur of an a
The Staff Secremary s

Soal d ;11‘(1 al] cummiue-e<

[

333 Auditor. The Audinor <iall be an independent certified public zooou
Propractice in Tomnessee. The Awdnor shall conduct an imdependen: 2ad

Sior's Statement and Fl;.
standards and gos crmmental
ac L n"d States .Ad requIIni

s ool e Authority onan 2 il*,
:‘ou’ax‘u \»irl my

120y davs foilowing the close
vear ar mam the dd?.c the dudlt was requc‘.\tcd. w h.gi‘;t‘\ eris earlier. The Auditor snall
such ether Suties as may be preseribed from dme o time by the President or the Bozrd,

3.4 Legal Counsel. Log unsel shall advise and represen: kb
ard and shall perform su h C : ; e ineident wothe oftice or
"“Leui Tom tme o time by the Board ¢ : Leual Counsel shall revig
Cofall Authority documents submied wo the Board for approval and

cul advice and opintens e the Board and officers.

whe oy
i

QT

5

Z.ccai Co :nscl shall be a person o7 D Hoonsed 1o practics law in Toennessoo an

wich mumtm 5 broad experience in the icpal. corporate, governmental,
' i : onal svstem of alrports.

; ar cause w be
Lx belongmg o the Aume
aiuzble effects e te
: be -,-uhnmd by the President. Ts :
cause to be dishursed the fands of rhe Awhority as requured it
Cbusimess or as may be ordered by the President, taking proper vouckers oy
sermvnts, wnd shall render to the President, the Chair and ("nmlm's“wjoncrs at e regular
of e Board, or whenever they may require il @n secount of all tramszoians as
g and the financial condition of the Authoriny, The Treasurer shall nerfomm suck wiker

3.3.5 lreasurer.

SOCUTEIC zoonunt of recapls and dishur
Seposit or cause 1o be depesited all mc
37 o7 e Awhority in such depository

L

TRE Or

mzy be meident to his or her office or 25 maxv be prescribed from time o ume oy
Prostdent or the Board.




3.3.6  Chief Engineer. The Chier mngimesr shall plan, adminisier, org
cngineening functions performed by professional consultanis ]
CC.TOPAIT. IMPTOVEMERts or eXpansion of tacilities operated by the .
reer shall perform such other dus may be incident o his or her offics
ribed from Ume to Ume by the President or the Board,

3.3.7 Oiher Ol'ficcrw
ies ax may de delepared « 31 T

Presigent o the Soard,

ARTICLE IV
GENERAL POLICIES OF THE BOARD

4.1 Employment Policies.

4.1.1  Personnel Administration. Board shuall  adont
1 Plan und the President shall be responsible tor overseeing, developing wnd

eness of the Personnel Managemern: Plar. The Personne] Managemen: Plar
tor mspection and review ¢uring nomal business hours at the Autherin’s
Rescurees Oiice.

lieman

Aasbiie

+.1.2  Nondiscrimination.  Thoere w2l be no disenminaton agamst
eniplovee or applicant for emplovment because o7 rass, coler. religlon, sex, national
: vocrivenshipy veteran status or am other legally protected status in conn
selecnion. job assignment, promotion. o : SOINe. ternunation. aocess w
ard raimnng or any other emploviment related o

TR

4.2 Conflicts of Interest.

4.2.1 Emplovee Conflict of Interest Policy. The President shall
4 Tmterest Policy for emplovees. which shall melede reguirements tor discin

oI O nIeTest.

4.2.2  Board Code of Business Conduct and Fthics Policy. The 3\
adopt « Code of Business Conduct and Ethios Poliev, which shall mclude regurem
Insuoe ol contlicts of interest,

Fiscal Affairs. Subjec 2o Jaw, the Authority™s fisczl
f:'-:krr o June 300 inclusive, or suc'zz or pemed as the Beoard may from um
determire. All monics under the contel o7 e Awhonty shall be maintained
provistons of any and all binding coverunts or contracts or as provided tor by
lndinid Qimo*ls‘ etther acquired by or under the control of the Authority shall be
PErAte accounting entibies for which a separate and disumet fund shall be muintuined
dvevpied “L.mmtmg prineiples ws derined by othe Amcncan Instilute of Cemiiicd

[N



erds Buard’s Statement on Auditing Standerd N
weatment of all ransactions or o

Acvonntants CUALCPA™Y Auditing Swand
standurd, shall govern the scoounung

i report shall be prepared manti:
ST IMOTICS OLWEEN fUNGE. SO AT AT o

4.3.1 Financial Report. = rin
of recopts and disbursements, srarss
‘hud-cred expenditures and s cther financial nlormation which

x';lu‘\rwmﬂ. an i portant [““f\d GT 13‘;:: Board mayv trom time o ume desr 1o

S

4.3.2  Operating Budget, An operating budget for the Authont.

oreparad ':«.:wuail‘»' by the President and \ZLZh"“TIEf: 1 the Board for approval ar least s
the beginning of the Auihon I vear. If such budger shall nor b
tne Board by July 1. the & the Tiscal vear, ihe proposzd b
nve, subjecl Lo ,\.Llhhc".i'.lé.f':? v othe Beard, Operating budgens for o
sirports ether acquired by or under conrrol of the Authoniny shall be submitted a1k
tre Beurd tor zpproval and action. The operating hudgets shall include dcmﬂc«l Cstinnates o
g and nen-operating revenue. uperaling 2 nen-0peraling Cxpenses and inerest oo

and cxpcuscs. Requesis for addinonal eppropriztions shall be submided te the

&0
L4
Lo
o
€

4.3.3 Cdpztul Improvements Budw: A *mr'*l IMProvements »g

‘ »ihe Board tor appros
fovear. Lnless otherwise
the project. The Presid
Joes nol merease the :'*

canncally fora

or to the beginning o the 4 e

orooed appropnatons are vahid through e coms

; 1 Lo penmit any budget modisesnon :

'»:\::11 siare. Otherwise, proposad ;f"'-'-':zg:& e capital improvements
“the President to the Board tor approszl.

ve (5) vear [m.-k 2nd sl

3.4  Capital Improvements \ot Reguiring Airline Approval.
PR e vl e purchase ol items from e Capital Improvement [Fund.

0y Signatory Lease Agrecments.

4.3.5 Transfer of Manies, Tre Precidenr mayv approve the ta :
trom oz fund o another lor the purpose of cash iln‘-.'. me 'gcmult without Board ag
per::-:ittcé o provisions of any and &bl binding OVCRHUNES OF CORTracis Ly
managermont of Authority monies; prosided. ‘r.{m‘e e, that such transfers are 1o
2 next regularly scheduled Bourd meenryg in the Financial Report The
rencnmient of suchk momies must be identtiznle.




4.4 Contracting Vatters.

4.4.1  Authorization to Contract.

4.4. 1.1 Appriv ] l
aorecment. amendment, supplementul syre

cutlay e whichs

Board 18 required for anv cenmadt
¢ or chanee ordar for poads, serviegs. ur

{aj Contemplates annug! pawment by or o the Authority of more han e
Hundred Thousand Doilars (35200001 or,

ib) Grants or convews an evciusive operating night af any airport: or

() Involves a term., i I;w' n
control of the other ra

i Atfects the pudite terv iy sxsoiated pubhic parking aroas,

Ercept as spectlicslly provided in Scenion +04.700 e sale, convevance, enCUMIDIUNCE, €4S T
dispuesal of real property is subject to the terms of this Sectton 40101,

ss¢s o7 this Section 4.4.1.1, the term alle
2 v the President after consultation

e e toubbe terminal area” shall mmean all taarn o

Lﬁd Cz HSTENG un.‘n’ mpwx cments ar and i'a e VICIUTY 0T 1he passenger termiral ot Nash
i ot which the Authorty determimes 1o be accessible o all wembers o0 the

p:}‘:,..w on the accommodanon of passergers andor treight, which mcivde. wihow
A0 COMMOR areas \Nthu‘ tw u:'msml core znd the passenger concourses: e pudlic

shlishments; passenger hold rooms: suria
SRPTOs covehicular and pedestria
cal]}~ excludud Irum the detinition of “public terminal area™
are defined. without Hmitaton, a5 sequred areas, as determinead
absolute diserenen of the Authorin,

Federal Aviation  Administy

g LTIEnT ency with juris eaved spave excluded by such s
public zocess office, stworage, janitortal, snd similar spece leased by enants or senvics

ATeds "r»ch:r.d NORCUSCIVICS Counters: hay Areas: f-md <uch m‘wr

Soatnomty masy deternune from Hme woime are not a2

4.4.1.2 Except as provdad i Section 4401 hereot ar ux olferaise
Board, the President m prove and execute, on hc*m ot L] ¢ L Adnamn
leuses, Ugreemenis. wrendmenis.

N eresse 1 e alfected approved Dudoet:
4.4.1.3 The Presidemt s furnther delegated e suthenis . w
Sectton 450 1 hereof or as othaerwise provaded by the Board, w enter into any o
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Satport and individeal airponts or
et Bourd approval,

4.6 Rules and Regulations. he Preudent shall assue rules and ren :
gonerming the operation, use and control of the \-.;s.J'x'i}iz; wernational Aarport and ndividual
seguired by or upder the control o the Authonty, The President may modiny 3
woms ds he or she deems is reguired. and shall cause such rules and reguian:
le tor pr..nhL inspection at all airports under the -;vmm] nfthe '—\urlmritv ,\:1 L
oany fucility etther acquired by or under
these et and reguialions.

1

4.7 Lidgation. The President.
sutherze hng of litigation which is necessary o7

recomnmendation of Legal O

spropriate o the eflicient or

admimisiration and operation of the Authenitv, e profection of the Awhorite™s i

decemplishmen: of the Authority’s mission znd objectives. T

' ra. other than litigation involving past due accounts, at its next regularl:
meeting. The President, with the recommendanon of Lezal Counsel, and after consul
ShEY zpprove scltlement of any hingan

axcept where d payment by
subject W oany further
Cmay inposce on the Presudens:

ARTICLE V
REPORTS

\LLLh(Pﬂ\" actinsz throuul‘ *hc o:'licerc and the Board, shall provide qm
d candinons of the Authonn o
sapital expansion and/ar ImIprovernen
FOCATERSION OF IMProvenents.

d"]cuamm -\m pf gy
wcaislative delegann

ARTICLE V1
INVALIDITY

b

i ihc cvent any provision of these Bvlaws is found w be invalid or unenfurceable unde

- the State ol Tennessee or other competent junisdiction, the invalid provisiontsi shal
0 be .-Jlmcd in such manrer zs 13 necessary 1o conlom to the prevatling low
snding such alterations as may be necessary, all other provisions of these Bylaws €

Tl as written.

ARTICLE VI
AMENDMENT

vy may be altered., ended, repealed or restated and aew Saioas o

sdupied. voae affirmative vole of @ maonte of e Boeard as then consttured




SUCCUSIIV e TRl

gs ol the Board or at ane 15 meting which is at least ten 11005 doy
proposed teat has been sent o and reeeived by tme mdividual Commissioners.

oy

CERTIFICATION

These Sceond Amended and Resizied Balaws were adopted by the Beoard

Commissioners of the Metropolitan Nashuvilie Arport Authority on the 21 day of Dyeep

3




