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*  Docusign Envelope ID: FASE2423-596A-4945-86CE-D61A0310F52F

Memphis City Council Summary Sheet

1. Description of the Iltem (Resolution, Ordinance, etc.)

Resolution to accept additional grant funds in the amount of Two Million, Six
Hundred, Thirty-Three Thousand and Five Hundred Fifty Dollars
($2,633,550.00) from TDOT. Same night minutes request.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)

Initiating party is Public Works with Engineering administering the project.

3. State whether this is a change to an existing ordinance or resolution, if
applicable.

This is an amendment to an existing grant to accept additional grant funds
from the Tennessee Department of Transportation.

4. State whether this will impact specific council districts or super
districts.

Council Distrists 6 and 8.

5. State whether this requires a new contract, or amends an existing contract,
if applicable.

A new contract will be required.

6. State whether this requires an expenditure of funds/requires a budget amendment

This requires an expenditure of funds.

7. If applicable, please list the MWBE goal and any additional information needed
MWBE goal set at 8%.



Docusign Envelope ID: FA9E2423-596A-4945-86CE-D61A0310F52F

PO45

A Resolution to accept, allocate and appropriate additional grant funds in the
amount of Two Million, Six Hundred, Thirty-Three Thousand and Five Hundred Fifty
Dollars ($2,633,550.00) from the Tennessee Department of Transportation (TDOT)
for Surface Transportation Block Grant; Harbor Avenue Repaving, Project No.
PW04118. Same night minutes request. Council Districis 6 and 8.

WHEREAS, the Council of the City of Mempbhis approved a Resolution September 11, 2018, for a
Surface Transportation Block Grant funds in the amount of $3,764,000.00 from Tennessee Department of
Transportation with required 20% local match; and

WHEREAS, the Tennessee Department of Transportation has amended the Surface Transportation
Block Grant amount for additional grant funds in the amount of $2,633,550.00 (Amendment 1) with
required 20% local match to assist with completion of the Harbor Avenue Repaving, Project Number
PWO04118; and

WHEREAS, it is necessary to accept the grant funds in the amount of Two Million, Six Hundred,
Thirty-Three Thousand and Five Hundred Fifty Dollars ($2,633,550.00) funded by the Tennessee
Department of Transportation (TDOT); and

WHEREAS, it is necessary to amend the Fiscal Year 2025 Capital Improvement Budget by
establishing an allocation of $2,633,550.00; and

WHEREAS, it is necessary to appropriate the grant funds in the amount of Two Million, Six Hundred
Thirty-Three Thousand and Five Hundred Fifty Dollars ($2,633,550.00) for the Harbor Avenue Repaving,
Project Number PW04118.

12

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis that the Fiscal Year
2025 Capital Improvement Budget is hereby amended by accepting the sum of $2,633,550.00 from
Tennessee Department of Transportation (TDOT); and

BE IT FURTHER RESOLVED, that the Fiscal Year 2025 Capital Improvement Budget be amended by
establishing an allocation and appropriation in the amount of $2,633,550.00 and credited as follows:

Revenue
Tennessee Department of Transportation §2,633,550.00
GO Bond Match S 526,710.00

$3,160,260.00
Expenditures

Contract Construction $2,780,735.00

Construction Inspection (A&E) S 379,525.00
$3,160,260.00

Project Title: Harbor Avenue Repaving

Project Number: PW04118

Amount: $2,633,550.00
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STP TIP

EXHIBIT “A”

Acreevent ¢: 180013

PrROJECT IDEMTIFICATION #: 127036.00
FebERAL PROJSECT 81 STP-I-8408(216)
$1a7E PrOJECT # TOLPLM-FI-584

ProJect Beecripmion: Harbor Avenue, From Pier Street to Riverside Boulsvard

CHaRGE 1 £o8T: Cost hereunder is eontrolied by the Surface Transportation Program funding avallable Lo or aflocable

to the Agency.

Tyee 6F Work: Resurfacing

Pase___ FunbpioSounce _ Fen% VY . LocALt . Esvaayed Copr
PE-NEPA " WSTBG 80 0 2 +$50,000.00
PE-DESIGN #:STBG 80 0 20 $155,000.00
GONTSTUGTION M-STBG 80 0 20 54.005,0@‘0.00
GEl M-STBG 80 0 20 $450,040.00
TDOT ES M-STBG 80 0

20 $46,000.00

iNELIGIELE COST:  One hundred percent (100%) of the actual ¢g6t will be paid from Agency funds follewing sxpenditure
of the most recently approved TIP cost or If the use of said federal funds'Is ruled ineligible &t any time by the Fesleral
Highway Mn\y\btraﬁon. :

TOOY Encinemnine SErvices (TDOT EE): In order to comply with sil federal @nd state laws,nnes and regulations,

the TDOT Erigineering Services line ilem in Exhibit A is piaced there to ensure thal TDOT's expaniies associated with the

projec! dufing constructih are covered. The enticipsted TDOT expenses includa bill Bre noj Aeéssadtiy limiied to
Constrsttion Inspection aid Matertal and Testing Expenses (Queiity Assurance Tekting). o

LEGISLATIVE AUTHORITYL STP: 23 U.8.C.A, Sectien 133, Surlace Transportation Program funds slcatéd or subject to
sliocstion to the Agency. .

For federal furids included In this contract, the CFDA Number is 20.205, Highway Planning and Congtruction funding
provided through an allocation frof the US Depeértment of Transportation. '
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Lmendment TIP

EXHIBIT "A” for AMENDMENT 1

Agreement #: 180013

Project Identification #: 127036.00
Federal Project #: STP-M-NH-9409(216)
State Project #: 79LPLM-F3-594

Project Description: Harbor Avenue, From Pier Street to Riverside Boulevard - Milling and repaving of Harbor
Avenue from Pier Street to Riverside Boulevard

Change in Cost: Cost hereunder is controlled by the figures shown in the TIP and any
amendments, adjustments of changes thereto.

Type of Work: Resurfacing

Phase Funding Source Fed % State % Local % Estimated Cost
PE-NEPA STBG-U 80 0 20 $48,322.00
PE-DESIGN STBG-U 80 0 20 $38,724.00
CONSTRUCTION STBG-U 80 0 20 $7,126,025.00
CEi STBG-U 80 0 20 $712,602.00
TOOTES STBG-U 80 0 20 $71,260.00

Ineligible Cost: One hundred percent (100%) of the actual cost will be paid from Agency funds

if the use of said state or federal funds is ruled ineligible at any time by the Federal Highway
Administration,

Legislative Authority: STBG: 23 U.S.C.A., Section 133, Surface Transpontation Block Grant Program funds
allocated or subject to allocation to the Agency

TDOT Engineering Services (TDOT ES): In order to comply with all federal and state laws, rules,
and regulations, the TDOT Engineering Services line item in Exhibit A is placed there to ensure
that TDOT's expenses associated with the project during construction are covered. The
anticipated TDOT expenses include but are not necessarily limited to Construction Inspection
and Material and Testing Expenses (Quality Assurance Testing).
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City Council Resolution - Accepting insurance proceeds, in CIP project # GS24107 -
Contingencies, totaling $4,239.39 for damage suffered at 281 E Parkway N, increasing
allocations by said amount, and appropriatingthesefunds in Contract Construction.

o

Memphis City Council Summary Sheet

1. Description of the item (Resolution, Ordinance, etc.)

A resolution accepting insurance proceeds, in CIP project # GS24107 -
Contingencies, totaling $4,239.39 for damage suffered at 281 E Parkway N,
increasing allocations by said amount, and appropriating these funds in Contract
Construction.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)

General Services

3. State whether this is a change to an existing ordinance or resolution, if applicable.

Does not change an existing ordinance

4. State whether this will impact specific council districts or super districts.

District 5, Super District 9

5.  State whether this requires a new contract, or amends an existing contract, if
applicable,

6. State whether this requires an expenditure of funds/requires a budget amendment

A budget amendment is needed to accept funds from insurance proceeds for damage
suffered at 281 E Parkway N.

7. If applicable, please list the MWBE goal and any additional information needed
N/A
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City Council Resolution - Accepting insurance proceeds, in CIP project # GS24107 -
Contingencies, totaling $4,239.39 for damage suffered at 281 E Parkway N, increasing
allocations by said amount, and appropriating these funds in Contract Construction.

e Teyn

WHEREAS, the Council of the City of Memphis included CIP Project GS24107 FY24 Major Mod
— Contingency, in Fund 0400, as part of the FY 2024 Capital Improvement Plan (CIP) Budget, for
unexpected break/fix needs; and

WHEREAS, a building and several vehicles, at 281 E Parkway N, suffered storm damage due to
a fallen tree; and

WHEREAS, the City of Memphis’ GS — Property/ Building Maintenance filed a claim for the
aforementioned damage; and

WHEREAS, the City’s insurance company has agreed to pay $4,239.39, after the $100,000
deductible, for the needed repairs; and

WHEREAS, the insurance proceeds have been received and are now being held in the City’s
concentration account; and

WHEREAS, it is necessary to amend CIP Project GS24107 FY24 Major Mod - Contingency, in
Fund 0400, by transferring $4,39.39, in insurance proceeds to CIP Project GS24107 FY24 Major Mod —
Contingency, in Fund 0400, increasing allocations by $4,239.39; and

WHEREAS, it is necessary to appropriate $4,239.39 in CIP Project GS24107 FY24 Major Mod -
Contingency, in Fund 0400, funded by insurance proceeds;

NOW, THEREFORE, BE IT RESOLVED that there be and is hereby approved by the Council of the City
of Memphis a transfer, of insurance proceeds, from the City’s concentration account to Project GS24107 FY24
Major Mod - Contingency, in Fund 0400; and

BE IT FURTHER RESOLVED, that there is hereby appropriated the sum of $4,239.39 in CIP
Project G524107 FY24 Major Mod — Contingency — Contract Construction, in Fund 0400, funded by
insurance proceeds and credited as follows:

Project Title: FY24 Major Mod - Contingency
Project Number: GS24107
Amount: $4,239.39
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Memphis City Council Summary Sheet

1. Description of the Item (Resolution, Ordinance, etc.)

A Resolution approving a Ground Lease for 777 Firestone, also known as the
former Manassas High School, Parcel ID #039050 00001 Memphis,
Tennessee 38103. Requesting same night minutes

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)

General Services

3. State whether this is a change to an existing ordinance or resolution, if
applicable.

This is not a change to an existing ordinance or resolution.

4. State whether this will impact specific council districts or super
districts.

Council District 7 and Super district 8

5. State whether this requires a new contract, or amends an existing contract,
if applicable.

N/A

6. State whether this requires an expenditure of funds/requires a budget amendment

This does not require expenditure of funds nor a budget amendment.

7. If applicable, please list the MWBE goal and any additional information needed
N/A
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City Council Resolution

A Resolution approving a Ground Lease for 777 Firestone, also known as the
former Manassas High School, Parcel ID #039050 00001 Memphis, Tennessee
38103

Whereas the City of Memphis owns real property located at 777 Firestone and is further
identified by Shelby County Tax Assessor as Parcel ID# 039050 00001 containing 6.19 ac, more
or less (the “Property”);

Whereas the Hospitality Hub of Memphis, Inc. (the “Hub”), a non-profit organization, desires to
enter into a ground lease with the City of Memphis, for the purpose of building and operating a
homeless shelter for the benefit of the citizens of the community;

Whereas the Hub’s goal is to provide relief from homelessness while working with families to
ensure housing and financial stability to reduce the risk of reentry into homelessness and
circumvent the associated traumas within the family unit;

Whereas the Hub is seeking City Council’s approval to enter into a long-term ground lease
pursuant to Code of Ordinance 2-16-1 (J), where it states in part “any lease or license
agreement 2 years or more shall be considered a conveyance and shall be submitted to City
Council for approval...”; and

Whereas the Hospitality Hub has raised more than $5.2M towards the construction of the new
state of the art facility which would be the regions’ g barrier-free emergency shelter for families
offering immediate stability and a space to heal for its guest. The facility would ideally include
space for 60 families with individual shelter units and sites, case management and other
amenities including a gardening area and sitting area all working together to provide the
necessary baseline from which to rebuild a stable life. If approved, the Ground Lease would
include and the Hub must commit to the following terms to ensure that the development and
preservation of the Property is completed in a timely manner: 1) have preliminary plans,
including site prep and design, reviewed and approved by the Public Works and Engineering
Divisions; 2) show substantial construction progress in building a facility at 777 Firestone,
located at the southeast corner of Firestone Ave & Manassas Street, within twelve months of
the signed Ground Lease; 3) open for community outreach within three months following the
substantial completion of construction; 4) if the Hub fails to develop this Property within 24
months, the Property will revert back to the City of Memphis with no recourse by the Hub; and
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City Council Resolution

5) the Hub cannot assign its rights under the Ground Lease without the express written consent
of the City of Memphis.

Whereas the City and the Hub shall continue coordination and cooperation to seek and secure
additional funding for the expansion of improvements and operations at the above-described
property

Now therefore, be it resolved by the Council of the City of Memphis that the long-term ground
lease with the Hub of Memphis of Shelby County Tennessee on the above-described property is
hereby approved.

Be it further resolved, the City of Memphis Real Estate Department shall prepare and arrange
for the execution of the ground lease and the Mayor of the City of Memphis is hereby
authorized to execute said lease or any other documents necessary to complete the ground
lease.



Willie F. Brooks, Jr.
Shelby County Register of Deeds

CITY OF MEMPHIS

Owner:
Parcel Address: 0 N MANASSAS ST
Parcel ID: 039050 00001

2024 Appraisal: $32,500

Tax District: MEMPHIS

Year Built:

Lot Number: 1THRU 4
Subdivision: WOODRUFF BLK 11

Plat BK & PG:  UNKNOWN

Dimensions: 776.4 X398.2 IRR

Total Acres: 6.26

Owner Address: 125 N MAIN ST
MEMPHIS TN
38103

Map prepared on 8/23/2024
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Memphis City Council Summary Sheet

1. Description of the Item (Resolution, Ordinance, etc.)

Resolution approving the use of $2,500,000 compounded interest earned on the proceeds
of Accelerate Memphis Bonds to fund the Traffic Engineering Camera Mesh project
GAO07011.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)

Executive Division

3. State whether this is a change to an existing ordinance or resolution, if
applicable.
N/A

4. State whether this will impact specific council districts or super
districts.

ALL

5. State whether this requires a new contract, or amends an existing contract,
if applicable.
N/A

6. State whether this requires an expenditure of funds/requires a budget amendment

Requires expenditure of compounded interest from bonds issued for
Accelerate Memphis.

7. If applicable, please list the MWBE goal and any additional information needed

N/A
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Resdl‘u‘tibﬁ‘:t\‘p‘proving Use of Compounded Interest earned on
proceeds of Accelerate Memphis Bonds to fund the Traffic
Engineering Camera Mesh Project, GA07011.

WHEREAS, on February 2, 2021, City Council approved an outline of projects for Accelerate
Memphis, a $200M bond issuance to make improvements to three categories: Activating
Memphis 3.0, Revitalizing City Assets, and Improving Parks; and

WHEREAS, the Traffic Engineering Camera Mesh project seeks to improve Traffic Engineering
camera infrastructure and provide additional visibility to Mempbhis Police through the installation
of advanced intersection cameras; and

WHEREAS, this project is in collaboration with Memphis Police, Traffic Engineering, and
Information Technology; and

WHEREAS, project deliverables include the installation of additional cameras to the existing
Traffic Engineering Camera Network to enhance traffic monitoring, case solvability, and real-time
event monitoring through expanded camera feeds.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis that the Executive
Division is authorized to allocate and appropriate $2,500,000 of compounded interest earned on
the proceeds of Accelerate Memphis bonds to Fiscal Year 2025 CIP Project Number GA07011, to
cover the costs associated with the following:

Project Title: Camera Mesh Project
Project Number: GA07011

Amount: $2,500,000

Resource Groups: A&E: $150,000

Equipment Capital Acquisition: $1,258,496.58

Contract Construction: 1,091,503.42
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Memphis City Council Summary Sheet

Description of the Item (Resolution, Ordinance, etc.)
Report on Debt Obligation for the issuance of $135,345,000 for General Improvement Bonds,
Series 2024A.

Initiating Party (e.g. Public Works, at request of City Council, etc.)
The Finance Division is the initiating party.

State whether this is a change to an existing ordinance or resolution, if applicable.
This is not a change to an existing ordinance or resolution.

State whether this will impact specific council districts or super districts.
N.A.

State whether this requires a new contract, or amends an existing contract, if

applicable.
N.A.

State whether this requires an expenditure of funds/requires a budget amendment.

No.

If applicable, please list the MWBE goal and any additional information needed.
N.A.
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ENNESSEE
COMPTROLLER
OF THE TREASURY
Jason E. Mumpower
Comptrolier
Report On Debt Obligation
Entity and Debt Information
Entity Name

City of Memphis

Entity Address
125 North Main Street Room 368 Memphis, Tennessee 38103-2080

Debt Issue Name

General Improvement Bonds, Series 2024A

Debt issue Face Amount

$135,345,000.00
Face Amount Premium or Discount? Premium Amount
Premium $15,352,088.70
Tax Status

Tax - Exempt

Interest Type True Interest Cost (TIC)
True interest Cost (TIC) 3.645062%

Debt Obligation

Bond

Moody's Rating Standard & Poor's Rating Fitch Rating
Aa2 AA Unrated
Other Rating Agency Name Other Rating Agency Rating

N/A N/A

Security

General Obligation

Type of Sale Per Authorizing Document

Competitive Bid

Dated Date Issue/Closing Date Final Maturity Date
8/7/2024 8/7/2024 4/1/2044

Page 1 of 5



Debt Purpose

Purpose Percentage Description

Refunding 100% Refund 2023-2024 General Obligation Commercial Paper
Education 0% N/A

General Government 0% N/A

Other 0% N/A

Utilities 0% N/A

Cost of Issuance and Professionals

Does your Debt issue have costs or professionals?

Yes
Description Amount Recurring Portion Firm Name
Financial Advisor Fees $133,636.00 N/A PFM Financial Advisors;
CLB Porter
Legal Fees - Bond Counsel $156,592.00 N/A Ahmad Zaffarese;
Carpenter Law
Legal Fees - Disclosure Counsel $117,444.00 N/A Bruce Law; Bass Berry &
Sims
Rating Agency Fees $163,646.66 N/A S&P; Moody's
Underwriter's Discount % 0.085448% N/A BofA Securities, Inc.
Printing and Advertising Fees $4,453.55 N/A Imagemaster/MuniOS;
Ipreo
Paying Agent Fees $900.00 650 Regions Bank
Disclosure/Dissemination Agent $2,500.00 N/A DAC
CUSIP numbers $1,073.00 N/A CUSIP Global Services
Underwriter's Discount Dollar Amount $115,649.87 N/A BofA Securities, Inc.
TOTAL COSTS $695,895.08

Page 2 of 5



Maturity Dates, Amounts, and Interest Rates

Year Amount Interest Rate
2025 $3,560,000.00 5.000
2026 $3,560,000.00 5.000
2026 $3,565,000.00 5.000
2027 $3,560,000.00 5.000
2027 $3,565,000.00 5.000
2028 $3,560,000.00 5.000
2028 $3,565,000.00 5.000
2029 $3,560,000.00 5.000
2029 $3,565,000.00 5.000
2030 $3,560,000.00 5.000
2030 $3,565,000.00 5.000
2031 $3,560,000.00 5.000
2031 $3,565,000.00 5.000
2032 $3,560,000.00 5.000
2032 $3,565,000.00 5.000
2033 $3,565,000.00 5.000
2034 $7,125,000.00 5.000
2035 $7,125,000.00 5.000
2036 $7,125,000.00 5.000
2037 $7,125,000.00 5.000
2038 $7,120,000.00 5.000
2039 $7,120,000.00 5.000
2040 $7,120,000.00 5.000
2041 $7,120,000.00 5.000
2042 $7,120,000.00 5.000
2043 $7.120,000.00 5.000
2044 $7,125,000.00 5.000

Page 3 of 5



*See final page for Submission Detaiis and Signatures*
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Submission Details and Signatures

Is there an official statement or disclosure document, as applicabie, that will be posted to EMMA: https:/femma.msrb.org/?

Yes

Name and title of individual responsible for posting continuing disclosure information to EMMA

André D. Walker, Deputy Chief Financial Officer

Signature - Chief Executive or Finance Officer of the Public Entity

Name Title/Position
Paul A. Young Mayor

Email Alternate Email
mayor@memphistn.gov N/A

Signature - Preparer (Submitter) of This Form

Name Title/Position

Miska L. Shaw Partner and Chair, Public Finance
Email Alternate Email
mshaw@azlawlic.com N/A

Relationship to Public Entity Organization

Co-Bond Counsel Ahmad Zaffarese LLC

Verification of Form Accuracy

By checking the box below as the signing of this form, 1 atiest the following:
1. | certify that to the best of my knowledge the information in this form is accurate.
2. The debt herein complies with the approved Debt Management Policy of the public entity.
3. If the form has been prepared by someone other than the CEO or CFO, the CEO or CFO has authorized the submission of
this document.

Verify Form Accuracy

Date to be Presented at Public Meeting Date to be emailed/mailed to members of the governing body
09/24/2024 09/17/2024

Final Confirmation:

I hereby submit this report to the Division of Local Government Finance of the Tennessee Comptroller of the Treasury and
understand my legal responsibility to: File this report with the members of the govemning body no later than 45 days after the
issuance or execution of the debt disclosed on this form. The Reportis to be delivered to each member of the Governing Body and
presented at a public meeting of the body. If there is not a scheduled public meeting of the goveming body within forty-five (45)
days, the report will be delivered by email or regular US mail to meet the 45-day requirement and also presented at the next
scheduled meeting.

Page 5 of 5



Docusign Envelope ID: EB671DDF-E0F3-431D-984F-97C689AACAS9
CoM Public

T=-07S

Memphis City Council Summary Sheet

1. Description of the Iltem (Resolution, Ordinance, etc.)

Report on Debt Obligation for the issuance of $85,290,000 for General Improvement Refunding
Bonds, Series 2024B.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)
The Finance Division is the initiating party.

3. State whether this is a change to an existing ordinance or resolution, if applicable.
This is not a change to an existing ordinance or resolution.

4. State whether this will impact specific council districts or super districts.
Not applicable.

5. State whether this requires a new contract, or amends an existing contract, if
applicable.
Not applicable.

6. State whether this requires an expenditure of funds/requires a budget amendment.
No.

7. If applicable, please list the MWBE goal and any additional information needed.
N.A.
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TENNESSEE
COMPTROLLER
OF THE TREASURY

Jason b

Report On Debt Obligation

T-0795

Entity and Debt Information

Entity Name
City of Memphis

Entity Address
125 North Main Street Room 368 Memphis, Tennessee 38103-2080

Debt Issue Name

General Improvement Refunding Bonds, Series 2024B

Debt Issue Face Amount

$85,290,000.00

Face Amount Premium or Discount? Premium Amount
Premium $8,073,556.55
Tax Status

Tax - Exempt

Interest Type True interest Cost (TIC)
True Interest Cost (TIC) 4.129267%

Debt Obligation

Bond

Moody's Rating Standard & Poor's Rating Fitch Rating
Aa2 AA Unrated
Other Rating Agency Name Other Rating Agency Rating

NIA N/A

Security

General Obligation

Type of Sale Per Authorizing Document

Negotiated Sale

Dated Date IssuelClosing Date Final Maturity Date
8/14/2024 8/14/2024 4/1/2045

Page 1 of 4
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Debt Purpose

Purpose Percentage Description

Refunding 100% Partial refunding of Issuer's Series 20124, 2014A, 20148, 2015C
and 2016 Bonds

Education 0% N/A

General Government 0% NIA

Other 0% N/A

Utilities 0% N/A

Cost of Issuance and Professionals

Does your Debt issue have costs or professionals?

Yes

Description Amount Recurring Portion Firm Name

Financial Advisor Fees $111,364.00 N/A PFM Financial Advisors;
CLB Porter

Legal Fees - Bond Counsel $108,588.00 N/A Ahmad Zaffarese;
Carpenter Law

Legal Fees - Disclosure Counse} $81,442.00 N/A Bruce Law; Bass Benry &
Sims

Rating Agency Fees $102,828.34 N/A S&P; Moody's

Underwriter's Discount % 0.191537% N/A Siebert Williams Shank &
Co.

Paying Agent Fees $500.00 650 Regions Bank

Printing and Advertising Fees $2,570.13 0 imagemaster/MunioS

Escrow Agent $650.00 N/A Regions Bank

Verification Agent $3,000.00 N/A Banks Finley and White

Disclosure/Dissemination Agent $2,500.00 N/A DAC

Data Fee $4,287.04 N/A PFM Financial Advisors

(Miscellaneous) $5,000.00 N/A [TBD]

Underwriter's Discount Dellar Amount $163,361.53 N/A Sieben Williams Shank &
Co.

TOTAL COSTS $586,591.04
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Maturity Dates, Amounts, and Interest Rates
Year Amount Interest Rate
2025 $2,745,000.00 5.000
2025 $3,585,000.00 5.000
2026 $6,350,000.00 5.000
2027 $355,000.00 5.000
2028 $370,000.00 5.000
2029 $380,000.00 5.000
2030 $405,000.00 5.000
2031 $430,000.00 5.000
2032 $450,000.00 5.000
2033 $470,000.00 5.000
2034 $500,000.00 5.000
2035 $520,000.00 5.000
2036 $550,000.00 5.000
2037 $575,000.00 5.000
2038 $605,000.00 5.000
203% $635,000.00 5.000
2040 $665,000.00 5.000
2041 $14,540,000.00 5.000
2042 $15,260,000.00 5.000
2043 $15,255,000.00 5.000
2044 $16,015,000.00 5.000
2045 $4,620,000.00 5.000

*See final page for Submission Detalls and Signatures*
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‘ Docusign Enveiope ID: EB671DDF-EO0F3-431D-984F-97 C689AACAS8SY

Submission Details and Signatures

is there an official statement or disclosure document, as applicabie, that will be posted to EMMA: hitps:flemma.msrh.orgl?

Yes

Name and title of individual responsible for posting continuing disclosure information to EMMA
André D. Walker, Deputy Chief Financial Officer

Signature - Chief Executive or Finance Officer of the Public Entity

Name Title/Position
Paui A, Young Mayor

Email Alternate Email
mayor@memphistn.gov N/A

Signature - Preparer (Submitter) of This Form

Name Title/Position

Miska L. Shaw Partner and Chair, Public Finance
Email Alternate Email
mshaw@azlawiic.com N/A

Relationship to Public Entity Organization

Co-Bond Counsel Abhmad Zaffarese LLC

Verification of Form Accuracy

By checking the box befow as the signing of this form, | attest the following:
1. | centify that to the best of my knowledge the information in this form is accurate.
2. The debt herein complies with the approved Debt Management Policy of the public entity.
3. If the form has been prepared by someone other than the CEO or CFO, the CEO or CFO has authorized the submission of
this document.

Verify Form Accuracy

Date to he Presented at Public Meeting Date to be emailed/mailed to members of the governing body
09/24/2024 08/17/2024

f

' Final Confirmation:

t hereby submit this report to the Division of Local Government Finance of the Tennessee Comptrofier of the Treasury and
understand my legal responsibility to: File this repon with the members of the governing body no later than 45 days after the
issuance or execution of the debt disclosed on this form. The Report is to be delivered to each member of the Governing Body and
| presented at a public meeting of the body. If there is not a scheduled public meeting of the governing body within forty-five (45)

: days, the report will be delivered by email or regular US mail to meet the 45-day requiremert and also presented at the next

. scheduled meeting.
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RESOLUTION REQUESTING QUARTERLY BUDGET UPDATES FROM EACH DIVISION AND
DEPARTMENT OF THE CITY OF MEMPHIS ON CIP AND OPERATING STATUS

WHEREAS, the City of Memphis is committed to maintaining transparency and
accountability in its financial management; and

WHEREAS, effective oversight of both the Capital Improvement Program (CIP) and
Operational budgets is essential for ensuring that public funds are being utilized efficiently and in
accordance with the City's goals; and

WHEREAS, regular budget updates will provide the Memphis City Council and the public
with timely and accurate information regarding the progress and financial status of each division
and department within the City; and

WHEREAS, quarterly updates on both CIP and operational status will help identify potential
issues early, enabling corrective actions to be taken to prevent budget overruns, delays, or
inefficiencies; and

WHEREAS, the Memphis City Council recognizes the need for each division and
department to remain accountable to both the City Council and the residents of Memphis, ensuring
that tax dollars and public funds are used effectively to deliver services and complete capital
improvement projects.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMPHIS CITY COUNCIL, that each division
and department of the City of Memphis is hereby requested to provide a quarterly update on the
status of their Capital Improvement Program (CIP) and operating budgets to the Memphis City
Council.

BE IT FURTHER RESOLVED, that the Memphis City Council is committed to working with
each division and department to ensure that adequate resources and guidance are provided for
fulfilling this reporting requirement, supporting the efficient and transparent use of City funds.

Sponsor: Chairman:
Philip Spinosa, Jr. JB Smiley, Jr.

CoM Public
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THIS TRUST INDENTURE (as the same may from time to time be supplemented,
amended and restated, this “Indenture”), dated as of October 1, 2024, is entered into between
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION, a public nonprofit
corporation organized under the laws of the State of Tennessee (as hereinafter defined, the
“Issuer”), and REGIONS BANK, an Alabama banking corporation, as bond trustee (as
hereinafter defined, the “Bond Trustee”), duly established, existing and authorized to accept and
execute trusts of the character herein set out under and by virtue of the laws of the State of
Alabama, with a corporate trust office and post office address at Nashville, Tennessee.

WITNESSETH:

WHEREAS, the Issuer is a public nonprofit corporation organized under the laws of the
State of Tennessee and created under Sections 7-53-101 ef seq., Tennessee Code Annotated (as
heretofore and hereafter amended, the “Act”); and

WHEREAS, the City of Memphis, Tennessee (as hereinafter defined, the “Borrower”)
desires to provide for Bonds (as hereinafter defined) to be issued under and pursuant to this
Indenture and the loan of the proceeds thereof to the Borrower to (i) pay Costs of the Project (as
hereinafter defined), and (ii) pay certain expenses incurred in connection with the issuance of
Bonds, all as permitted under the Act, by entering into a Loan Agreement, dated as of October 1,
2024, by and between the Issuer and the Borrower (as the same may from time to time be amended,
supplemented and restated, the “Loan Agreement”) providing for a loan by the Issuer to the
Borrower; and

WHEREAS, the Issuer is authorized under the Act, among other things, to issue bonds for
the purpose of loaning funds to the Borrower for the foregoing purposes and to enter into a trust
indenture providing for the issuance of such bonds and for their payment and security; and

WHEREAS, the Issuer has determined that the public interest will be best served and that
the purposes of the Act can be more advantageously obtained by the Issuer’s issuance of bonds in
order to loan funds to the Borrower as aforesaid; and

WHEREAS, the execution and delivery of this Indenture and the Loan Agreement have
been in all respects duly and validly authorized by resolutions duly passed and approved by the
Issuer; and

WHEREAS, all things necessary to make the Bonds, when authorized by the Issuer and
authenticated by the Bond Trustee and issued as provided in this Indenture, the valid, binding and
legal obligations of the Issuer according to the import thereof, and to constitute this Indenture a
valid assignment and pledge of the payments and prepayments under the Loan Agreement to be
applied to the payment of the principal of, premium, if any, and interest on the Bonds and a valid
assignment of certain of the rights of the Issuer under the Loan Agreement, have been done and
performed, and the creation, execution and delivery of this Indenture, and the creation, execution
and issuance of the Bonds, subject to the terms hereof, have in all respects been duly authorized.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

GRANTING CLAUSES



That the Issuer in consideration of the premises and of the purchase of the Bonds and of
other good and lawful consideration, the receipt of which is hereby acknowledged, and to secure
the payment of the principal of, premium, if any, and interest on the Bonds and the performance
and observance of all of the covenants and conditions herein or therein contained, has executed
and delivered this Indenture and has conveyed, granted, assigned, transferred, pledged, set over
and confirmed and granted a security interest and by these presents does hereby convey, grant,
assign, transfer, pledge, set over and confirm and grant a security interest, unto the Bond Trustee,
its successor or successors and its or their assigns forever, in the property hereinafter described
(said property being herein sometimes referred to as the “Trust Estate”) to wit:

DIVISION 1

All right, title and interest of the Issuer in and to the Loan Agreement and all amounts
payable to the Issuer under the Loan Agreement and all security therefor (excluding Unassigned
Rights as hereinafter defined);

DIVISION 11

All right, title and interest of the Issuer in and to the funds, accounts and subaccounts
established pursuant to this Indenture and the assets thereof and income and earnings thereon for
the benefit of the Holders of the Outstanding Bonds; and

DIVISION IIT

Any and all other property of every kind and nature from time to time hereafter, by delivery
or by writing of any kind, conveyed, pledged, assigned or transferred as and for additional security
hereunder by the Issuer or the Borrower or by anyone on their behalf to the Bond Trustee, including
without limitation funds of the Borrower held by the Bond Trustee as security for any of the Bonds;

TO HAVE AND TO HOLD, all and singular, the properties and the rights and privileges
hereby conveyed, assigned and pledged by the Issuer or intended so to be, unto the Bond Trustee
and its successors and assigns forever, in trust, nevertheless, with power of sale for the equal and
pro rata benefit and security of each and every Holder of the Bonds issued and to be issued
hereunder, without preference, priority or distinction as to participation in the benefit and
protection hereof of one Bond over or from the other Bonds, by reason of priority in the issue or
negotiation or maturity thereof, or for any other reason whatsoever, except as herein otherwise
expressly provided, so that each and all of the Bonds shall have the same right, lien and privilege
under this Indenture and shall be equally secured hereby with the same effect as if the same had
all been made, issued and negotiated simultaneously with the delivery hereof and were expressed
to mature on one and the same date, except as herein otherwise expressly provided;

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that
if the Issuer or its successors or assigns shall well and truly pay or cause to be paid the principal
of such Bonds with interest according to the provisions set forth in the Bonds and each of them or
shall provide for the payment or redemption of such Bonds by depositing or causing to be deposited
with the Bond Trustee the entire amount of funds or securities requisite for payment or redemption
thereof when and as authorized by the provisions hereof, and shall also pay or cause to be paid all
other sums payable hereunder by the Issuer, then these presents and the estate and rights hereby
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granted shall cease, determine and become void, and thereupon the Bond Trustee, on payment of
its lawful charges and disbursements then unpaid, on demand of the Issuer and upon the payment
of the cost and expenses thereof, shall duly execute, acknowledge and deliver to the Issuer such
instruments of satisfaction or release as may be necessary or proper to discharge this Indenture,
including if appropriate any required discharge of record, and if necessary shall grant, reassign and
deliver to the Issuer, its successors or assigns, all and singular the property, rights, privileges and
interests by it hereby granted, conveyed and assigned, and all substitutes therefor, or any part
thereof, not previously disposed of or released as herein provided; otherwise this Indenture shall
be and remain in full force.

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED by and between
the parties hereto that all Bonds are to be issued, authenticated and delivered, and that all the Trust
Estate is to be held and applied, subject to the further covenants, conditions, releases, uses and
trusts hereinafter set forth, and the Issuer, for itself and its successors, does hereby covenant and
agree to and with the Bond Trustee and its respective successors in said trust, for the benefit of
those who shall hold the Bonds, or any of them, as follows:

ARTICLE 1

DEFINITIONS

Section 101. Definitions. In addition to the words and terms elsewhere defined in
this Indenture, the following words and terms as used in this Indenture shall have the following
meanings unless the context or use indicates another or different meaning or intent:

“Act” has the meaning given to such term in the recitals to this instrument.

“Authorized Officer” means, when used in connection with the Borrower, the Mayor,
Comptroller and Chief Financial Officer of the City of Memphis, Tennessee, or any other officer
of the Borrower designated in writing by the Mayor of the City of Memphis, Tennessee, to execute
an Officer’s Certificate on behalf of the Borrower, and when used in connection with the Issuer,
the [President & CEQ, the Chairman, Vice Chairman, the Secretary], and any officer of the Issuer
authorized by its bylaws or by or pursuant to a resolution of the Issuer to act on behalf of the Issuer.

“Bond” or “Bonds” means one or more of the Bonds, collectively, issued by the Issuer
pursuant to the terms and conditions of Article II hereof.

“Bond Counsel” means Bass, Berry & Sims, PLC, Carpenter Law, PLLC or any other
nationally recognized municipal bond counsel acceptable to the Issuer and the Bond Trustee.

“Bond Register” means the registration books of the Issuer kept by the Bond Trustee to
evidence the registration and transfer of Bonds.

“Bond Registrar” means the Bond Trustee, as keeper of the Bond Register.

“Bond Trustee” means Regions Bank, as bond trustee hereunder, or any successor trustee
hereunder.



“Bond Year” means any twelve-month period beginning on [ ] 1 in one calendar year
and ending on, but including, [ ][] of the next calendar year. For the purpose of calculating
debt service payable on the Bonds in any Bond Year, principal and interest payable on the Bonds
on [ ] 1 of any Bond Year shall be deemed to be payable on [ ][] of the preceding
Bond Year.

“Bondholder,” “Holder” and “owner of the Bonds” means any Person in whose name a
Bond is registered on the Bond Register.

“Borrower” means the City of Memphis, Tennessee, a municipal corporation organized
under the laws of the State, and any of the Borrower’s successors and assigns.

“Business Day” means any day of the year on which banks located in Memphis,
Tennessee, or in the city in which the principal corporate trust office of the Bond Trustee is located,
are not required or authorized by law or executive order to remain closed.

“Code” means the Internal Revenue Code of 1986, as amended from time to time and the
regulations promulgated thereunder.

“Costs of Issuance Fund” means the Costs of Issuance Fund created by Section 302
hereof.

“Costs of the Project” means any cost of the Project permitted to be financed pursuant to
the Act.

“County” means the County of Shelby, Tennessee, a political subdivision of the State.
“Debt Service Fund” means the Debt Service Fund created by Section 402 hereof.

“Defaulted Interest” means interest on any Bond which is payable but not duly paid on
the date due.

“Determination of Taxability” means and shall be deemed to have occurred on the first
to occur of the following:

(a) on the date when the Issuer or the Borrower files any statement, supplemental statement
or other tax schedule, return or document which discloses that an Event of Taxability
shall have in fact occurred;

(b) on the date when a Bondholder or any former Bondholder notifies the Issuer and the
Borrower that it has received a written opinion by a nationally recognized firm of
attorneys of substantial expertise on the subject of tax-exempt municipal finance to the
effect that an Event of Taxability shall have occurred unless, within one hundred eighty
(180) days after receipt by the Issuer or the Borrower of such notification from such
Bondholder or such former Bondholder, the Issuer or the Borrower shall deliver to such
Bondholder or such former Bondholder, as applicable, a ruling or determination letter
issued to or on behalf of the Issuer by the Commissioner of the Internal Revenue
Service or the Director of Tax-Exempt Bonds of the Tax-Exempt and Government



(c)

(d)

Entities Division of the Internal Revenue Service (or any other government official
exercising the same or a substantially similar function from time to time) to the effect
that, after taking into consideration such facts as form the basis for the opinion that an
Event of Taxability has occurred, an Event of Taxability shall not have occurred or the
Internal Service or the Director of Tax-Exempt Bonds of the Tax-Exempt and
Government Entities Division of the Internal Revenue Service makes a determination
that an Event of Taxability has not occurred;

on the date when the Issuer or the Borrower shall be advised in writing by the
Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds
of the Tax-Exempt and Government Entities Division of the Internal Revenue Service
(or any other government official exercising the same or a substantially similar function
from time to time, including an employee subordinate to one of these officers who has
been authorized to provide such advice) that, based upon filings of the Issuer or the
City, or upon any review or audit of the Issuer or the City or upon any other ground
whatsoever, an Event of Taxability shall have occurred; or

on the date when the Issuer or the Borrower shall receive notice from a Bondholder or
any former Bondholder that the Internal Revenue Service (or any other government
official or agency exercising the same or a substantially similar function from time to
time) has assessed as includable in the gross income of such Bondholder or such former
Bondholder the interest on the Bonds due to the occurrence of an Event of Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (b), (c)

or (d) above unless the Issuer and the Borrower have been afforded the reasonable opportunity, at
the Borrower’s expense, to contest any such assessment, and, further, no Determination of
Taxability shall occur until such contest, if made, has been finally determined; provided further,
however, that upon demand from a Bondholder or former Bondholder, the Borrower shall
promptly reimburse such Bondholder or former Bondholder for any payments, including any taxes,
interest, penalties or other charges, such Bondholder (or former Bondholder) shall be obligated to
make as a result of the Determination of Taxability.

“Escrow Obligations” means:

(e)
®

noncallable Government Obligations; or
noncallable senior debt obligations described in (b) of Permitted Investments if:

(1) money and noncallable Escrow Obligations on deposit in the escrow are sufficient
at all times to pay in full all principal of and interest and premium, if any, on such
debt obligations which sufficiency has been verified by the report of an independent
certified public accountant or financial analyst (a “Verification of Sufficiency”)
and no replacement of an Escrow Obligation in such escrow shall be permitted
except with a direct obligation of the United States of America or money, and then
only upon delivery of a new Verification of Sufficiency,

(i1) the Bond Trustee has received an opinion of Independent Counsel (which counsel
and opinion, including without limitation the form, scope substance and other

5



aspects thereof are acceptable to the Bond Trustee and not objected to by the Issuer)
to the effect that such money and Escrow Obligations are not available to satisfy
any other claims, including those by or against the Bond Trustee or escrow agent
for such bonds and notes, and

(ii1)the Bond Trustee has received an opinion of nationally recognized bankruptcy
counsel (which counsel and opinion, including without limitation the form, scope,
substance and other aspects thereof are acceptable to the Bond Trustee and not
objected to by the Issuer) to the effect that payments made on such debt obligations
from such escrow would not be both (A) avoidable as a preferential transfer under
section 547(b) of title 11 of the United States Code (the “Bankruptcy Code”) and
(B) recoverable under section 550 of the Bankruptcy Code, in a case under the
Bankruptcy Code in which either issuer or any other person liable on such debt
obligations is a debtor should the issuer or any other person liable on such debt
obligations become a debtor in a proceeding commenced under the United States
Bankruptcy Code.

“Event of Taxability” means a (a) change in law or fact or the interpretation thereof, or
the occurrence or existence of any fact, event or circumstance (including, without limitation, the
taking of any action by the Issuer or the Borrower, or the failure to take any action by the Issuer
or the Borrower, or the making by the Issuer or the Borrower of any misrepresentation herein or
in any certificate required to be given in connection with the issuance, sale or delivery of the
Bonds) which has the effect of causing interest paid or payable on the Bonds to become includable,
in whole or in part, in the gross income of a Bondholder or any former Bondholder for federal
income tax purposes or (b) the entry of any decree or judgment by a court of competent jurisdiction,
or the taking of any official action by the Internal Revenue Service or the Department of the
Treasury (or any other government agency exercising the same or a substantially similar function
from time to time), which decree, judgment or action shall be final under applicable procedural
law, in either case, which has the effect of causing interest paid or payable on the Bonds to become
includable, in whole or in part, in the gross income of such Bondholder or such former Bondholder
for federal income tax purposes with respect to the Bonds.

“Fiscal Year” means any twelve-month period beginning on July 1 of any calendar year
and ending on and including June 30 of the next succeeding calendar year, or such other twelve-
month period selected by the Borrower, from time to time, as its fiscal year.

“Fitch” means Fitch Ratings Inc., or any of its successors and assigns, or, if no longer
performing the functions of a securities ratings agency, any other nationally recognized securities
ratings agency designated by the Borrower by notice to the Bond Trustee.

“Government Obligations” means (i) direct obligations of the United States of America
for the full and timely payment of which the full faith and credit of the United States of America
is pledged, or (i1) obligations the payment of which is fully and unconditionally guaranteed by the
United States of America.

“Indenture” has the meaning given to such term in the initial paragraph of this instrument.



“Independent Counsel” means an attorney or firm of attorneys duly admitted to practice
law before the highest court of any state and, without limitation, may include independent legal
counsel for the Issuer, the Borrower or the Bond Trustee; provided, however, that any such attorney
may not be an employee of the Issuer or the Borrower or of any affiliate or subsidiary of, or other
entity controlled by, either of them.

“Interest Payment Date” means, with respect to the Bonds, each [ ]land|[ 11,
commencing on [ 11,2024.

“Issuer” has the meaning given to such term in the first paragraph of this instrument, and
any of the Issuer’s successors and assigns.

“Lien” means any mortgage or pledge of, security interest in or lien, charge or
encumbrance on any Property of the Borrower which secures any obligation to any Person and any
capitalized lease under which the Borrower is the lessee or lessor.

“Loan Agreement” has the meaning given to such term in the recitals to this instrument.

“Moody’s” means Moody’s Investors Service, Inc., or any of its successors and assigns,
or if no longer performing the functions of a securities rating agency, any other nationally
recognized securities rating agency designated by the Borrower by notice to the Bond Trustee.

“Non-Property Tax Revenues” means all legally available revenues of the City, a portion
of which shall be appropriated and paid by the City and applied to the payments required by the
Loan Agreement and in accordance with Section 6-54-118, Tennessee Code Annotated, and which
shall not include ad valorem property tax revenues.

“Officer’s Certificate” means a certificate signed (i) in the case of a certificate delivered
on behalf of the Borrower, by an Authorized Officer of the Borrower or, (ii) in case of a certificate
delivered on behalf of the Issuer, by an Authorized Officer of the Issuer or, (iii) in case of a
certificate delivered on behalf of any corporation, by the President or any authorized Vice-
President of such corporation or any other officer duly authorized by such corporation or, (iv) on
behalf of any other Person, by the chief executive officer, the chief financial officer or any other
authorized officer of such other Person, in each case whose authority to execute such Certificate
shall be evidenced to the satisfaction of the Bond Trustee.

“Operating Expenses” means all costs, fees and expenses of any kind arising out of or
incurred by the Issuer, the Bond Trustee, or any other person in connection with the administration
of the trust estate, or the performance or exercise by such person of any duties, powers and rights
hereunder or under the Bonds, including but not limited to the fees and expenses of the Bond
Trustee, bond insurance premiums not paid from the Proceeds of Bonds, costs of compliance with
Section 607 hereof, but shall not include the principal or redemption price of or redemption
premium or interest on Bonds, in each case to the extent constituting a Cost of the Project.

“Opinion of Bond Counsel” means a written opinion of Bond Counsel in form and
substance acceptable to the Issuer and the Bond Trustee.



“Opinion of Counsel” means a written opinion of counsel who is acceptable to the Bond
Trustee and the Issuer in form and substance acceptable to the Issuer and the Bond Trustee.

“Optional Redemption Fund” means the Optional Redemption Fund created by Section
403 hereof.

“Outstanding” means when used in connection with any Bond, a Bond which has been
duly authenticated and delivered by the Bond Trustee under this Indenture, other than:

(a) A Bond cancelled after purchase in the open market or because of payment at or
redemption prior to maturity;

(b) A Bond for the payment or redemption of which money or Escrow Obligations shall
have been theretofore deposited with the Bond Trustee pursuant to the provisions of
Article XI hereof (whether upon or prior to the maturity or Redemption Date of any
such Bonds); provided, however, that if such Bond is to be redeemed prior to the
maturity thereof, notice of such redemption shall have been given or arrangements
satisfactory to the Bond Trustee shall have been made therefor, or waiver of such notice
satisfactory in form to the Bond Trustee shall have been filed with the Bond Trustee;

(¢) A Bond in lieu of which another Bond has been authenticated under this Indenture; and

(d) For the purpose of any waivers, consents, notices or other actions hereby required or
permitted to be given or taken, a Bond owned by or on behalf of the Issuer or the
Borrower or by or on behalf of any affiliate or subsidiary of, or any other entity
controlled by, either the Issuer or the Borrower.

“Paying Agent” means the bank or banks, if any, designated pursuant to this Indenture to
receive and disburse the principal of and interest on the Bonds.

“Permitted Investments” means and includes any of the following, to the extent, at the
time of the acquisition thereof, the same are legal for investment of the Issuer’s funds under the
Act:

(a) Government Obligations;

(b) debt obligations of any agency or instrumentality of the United States of America
created by an act of Congress including, but not limited to, the Federal Home Loan
Banks, Freddie Mac, Federal Farm Credit Banks Funding Corporation, and Fannie
Mae;

(c) obligations issued by any state of the United States of America or any political
subdivision thereof, rated by at least two Rating Agencies in one of the three highest
rating categories (without regard to any refinement or gradation of rating category by
numerical modifier or otherwise), provided that such obligations are fully secured by
and payable solely from an escrow fund held by a trustee consisting of money or
Government Obligations;



(d) (1) U.S. dollar denominated corporate notes, bonds, or other debt obligations of any
United States or foreign corporation, financial institution, non-profit organization, trust,
or other entity which obligations are rated by at least one Rating Agency in one of the
three highest rating categories (without regard to any refinement or gradation of rating
category by numerical modifier or otherwise), or (i1) commercial paper of any United
States corporation, company, financial institution, non-profit organization, trust or
other entity rated by at least two Rating Agencies in one of the two highest rating
categories (without regard to any refinement or gradation of rating category by
numerical modifier or otherwise);

(e) certificates of deposit or time deposits of any bank, trust company or savings and loan,
which (a) deposits are fully insured by a federally sponsored deposit insurance
program, or (b) bank or its parent holding company’s, or trust company’s, debt
conforms to the rating requirements of (d)(i) above;

(f) banker’s acceptances of any bank, which bank or its parent holding company’s debt
conforms to the rating requirements of (d)(i) above;

(g) repurchase agreements, entered in conformance with prevailing industry standard
guidelines, of obligations listed in (a) or (b) above, delivered versus payment to the
Bond Trustee and continuously collateralized at (i) 104% or greater if invested in
obligations consisting of the securities described in (a) above or (ii) 105% or greater if
invested in obligations consisting of the securities described in (b) above, provided that
under both (i) and (ii) the counterparties’ debt is rated in conformance with the rating
requirements of (d)(i) above;

(h) forward delivery agreements with any financial institution that at the time of investment
has long-term obligations rated by at least one Rating Agency in one of the four highest
rating categories (without regard to any refinement or gradation of rating category by
numerical modifier or otherwise) under which obligations described in (a) and/or (b)
above are delivered;

(1) investment agreements of any corporation which agreements or the corporation’s long-
term debt is rated by at least one Rating Agency in one of the three highest ratings
categories (without regard to any refinement or gradation of rating category by
numerical modifier or otherwise);

(j) asset backed securities of corporations, trusts or financial institutions which are rated
in the highest rating category (without regard to any refinement or gradation of rating
category by numerical modifier or otherwise) by at least two Rating Agencies; and

(k) shares of a money market fund or commingled trust which fund’s or trust’s investments
are restricted to investments described in (a), (b), (c), (e), (), (g) and/or (j) above.

“Person” means any natural person, firm, joint venture, association, partnership, business
trust, corporation, limited liability company, public body, agency or political subdivision thereof
or any other similar entity.



“Proceeds” means the aggregate principal amount of Bonds minus any original issue
discount and plus any original issue premium on the Bonds, and accrued interest, if any.

“Project” means and consists of the acquisition, construction, maintenance,
reconstruction, and improvement of (i) AutoZone Park (home of the Memphis Redbirds, the
Triple-A affiliate of Major League Baseball's St. Louis Cardinals) and (ii) parking infrastructure
improvements associated with the redevelopment and adaptive reuse of the 37-story 100 North
Main building, the tallest structure in the City of Memphis, Tennessee.

“Project Fund” means the Project Fund created by Section 303 hereof.

“Property” means any and all rights, titles and interests in and to any and all property
whether real or personal, tangible or intangible, and wherever situated.

“Purchaser” means Webster Bank, a [ ].

“Rating Agency” means Fitch, Moody’s or Standard & Poor’s and any other nationally
recognized credit rating agency then maintaining a rating on any Outstanding Bonds at the request
of the Issuer or the Borrower. If at any time any of the aforementioned agencies does not have a
rating with respect to any Outstanding Bonds, then a reference herein to Rating Agency or Rating
Agencies shall not include such agency.

“Redemption Date” means any date on which Bonds are to be redeemed in accordance
with the provisions of Article V hereof.

“S&P” or “Standard & Poor’s” means S&P Global Ratings, or any of its successors and
assigns, or if no longer performing the functions of a securities rating agency, any other nationally
recognized securities rating agency designated by the Borrower by notice to the Bond Trustee.

“Sinking Fund Redemption” means, when used in connection with the Bonds, the
mandatory redemption thereof required to be made in accordance with this Indenture.

“State” means the State of Tennessee.

“Supplemental Indenture” means any indenture amending or supplementing this
Indenture or any prior Supplemental Indenture executed and becoming effective in accordance
with the terms and provisions of Article IX hereof

“Tax Certificate” means a certificate or certificates of an Authorized Officer of the Issuer
and the Borrower, including the appendices, schedules and exhibits thereto, executed in connection
with the issuance the Bonds in which the Issuer and Borrower make representations and
agreements as to arbitrage compliance with the provisions of Section 141 through 150, inclusive,
of the Code, or any similar certificate, agreement or other instrument made, executed and delivered
in lieu of said certificate, in each case as the same may be amended or supplemented.

“Taxable Date” means the date on which interest on the Bonds is first includable in gross
income of the Bondholders thereof as a result of an Event of Taxability as such a date is established
pursuant to a Determination of Taxability.
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“Unassigned Rights” means the right of the Issuer to receive payment of its fees and
expenses, the Issuer’s right to indemnification under the Loan Agreement, the Issuer’s right to
approve, execute and deliver supplements, amendments and restatements to the Loan Agreement,
the Issuer’s right to grant consents under the Loan Agreement, and the rights provided the Issuer
in Section 11.7 of the Loan Agreement.

“Written Request” means with reference to the Issuer, a request in writing signed by the
President, Chairman, Vice-Chairman, Treasurer or Secretary of the Issuer, and, with reference to
the Borrower, means a request in writing signed by any officer of the Borrower authorized to
execute an Officer’s Certificate on its behalf, as the case may be.

Section 102. Accounting Terms. All accounting terms not otherwise defined
herein shall have the meanings assigned to them in accordance with generally accepted
accounting principles. Headings of articles and sections herein and the table of contents hereof
are solely for the convenience of reference, do not constitute a part hereof and shall not affect
the meaning, construction or effect hereof

Section 103. Construction. All references in this instrument to designated
“Articles,” “Sections” and other subdivisions are to the designated Articles, Sections and other
subdivisions of this instrument as originally executed. The words ‘“herein,” “hereof and
“hereunder” and other words of similar import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision unless the context indicates otherwise.

ARTICLE I

THE BONDS

Section 201. Authorization of Bonds. The Bond Resolution authorizes, among
other things, the sale and issuance of up to $[16,000,000] aggregate principal amount of Bonds
for the purposes of providing funds for a loan to the Borrower pursuant to the Loan Agreement
to (a) pay the Costs of the Project and (b) pay certain expenses incurred in connection with the
issuance of the Bonds.

Section 202. Issuance and Certain Terms of the Bonds.

(a) The Bonds shall be designated “Economic Development Bonds (City of
Memphis Project), Series 2024.” The Bonds shall be issued on October [ ], 2024, in the
aggregate principal amount of $[ ]. The balance of the authorized principal amount
of the Bonds, $[ ], shall not be issued pursuant to the Bond Resolution

(b) The Bonds shall mature on March 1 and September 1 of each of the years
set forth and in the principal amount set forth opposite such respective date in the following
schedule:

Maturity Date Principal Amount

March 1, 2025 $
September 1, 2025

March 1, 2026
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September 1, 2026
March 1, 2027
September 1, 2027
March 1, 2028
September 1, 2028
March 1, 2029
September 1, 2029

(©) The Bonds shall bear interest (based on a 360-day year of twelve 30-day
months) from their date at the rate of three and forty-eight hundredths percent (3.48%) per
annum; provided, however, that in the event, but only during the continuance, of an “event
of default” hereunder, the Bonds shall bear interest at the rate of five and forty-eight
hundredths percent (5.48%) per annum (the “Default Rate”); provided further, however,
that in the event, but only during the continuance, of a Determination of Taxability, the
Bonds shall bear interest at the rate of four and sixty-four hundredths percent (4.64%) per
annum (the “Taxable Rate”). Interest on the Bonds shall be payable on March 1 and
September 1 of each year, commencing March 1, 2025.

(d) The Series Bonds shall be issuable as registered bonds without coupons,
initially payable to and registered in the name of the Purchaser, subject to limited transfer
as provided herein. The Bonds of each maturity shall be in a denomination equal to the
outstanding principal amount of such maturity. Unless an Authorized Officer of the
Corporation shall otherwise direct, the Bonds shall be lettered “2024 R—" and numbered
from one upward in order of issuance.

(e) [The Issuer agrees that all amounts payable with respect to the Bonds in
respect of principal, interest, redemption, prepayment or otherwise shall be made to the
Purchaser directly by the Bond Trustee (without any presentment thereof, except upon
payment of the final installment of principal, and without any notation of such payment
being made thereon) in such manner or at such address in the United States as may be
designated by the Purchaser in writing to the Bond Trustee and the Issuer. Any payment
made in accordance with the provisions of this subsection (e) shall be accompanied by
sufficient information to identify the source and proper application of such payment. The
Purchaser shall notify the Issuer in writing of any failure of the Bond Trustee to make any
payment of principal of or interest on the Bonds when due.]

Section 203. Initial Registered Owner: Transfer Restricted. The Bonds when

initially issued shall be payable to and registered in the name of the Purchaser. The Purchaser
shall not transfer Bonds pursuant to Section 209 hereof except to an affiliate thereof.

Section 204. Limited Obligation;: No Liability of State. The Bonds shall be

limited obligations of the Issuer payable solely from (i) amounts payable under the Loan
Agreement (except for Unassigned Rights) and (i1) moneys on deposit in funds or accounts held
under this Indenture as and to the extent provided in this Indenture, all of which are hereby
assigned and pledged hereunder for the payment as herein provided or the Bonds and shall be
used for no other purpose than to pay the principal of, premium, if any, and interest on the

12



Bonds, except as may be otherwise expressly authorized or provided in this Indenture. The
Issuer has no taxing power.

The Bonds and the interest thereon do not now and shall never constitute a charge against
the general credit or taxing power of the Issuer, the State or any political subdivision thereof
including, without limitation, the Borrower and the County, and the Bonds and the interest thereon
do not now and shall never constitute a debt of the State or any political subdivision thereof,
including, without limitation, the Borrower and the County, within the meaning of any
constitutional or statutory provision whatsoever. Neither the State nor any political subdivision
thereof including, without limitation, the Borrower and the County, shall in any event be liable for
the payment of the principal of, premium, if any, or interest on the Bonds or for the performance
of any pledge, mortgage, obligation or agreement of any kind whatsoever that may be undertaken
by the Issuer (except to the extent that the Borrower is obligated under the Loan Agreement). No
breach by the Issuer of any such pledge, mortgage, obligation or agreement shall impose any
liability, pecuniary or otherwise, upon the State or any political subdivision thereof including,
without limitation, the Borrower and the County, or any charge upon their general credit or taxing
power.

Section 205. Execution. The Bonds shall be executed on behalf of the Issuer by
the manual or facsimile signature of its Chair, Vice Chair or President and by the manual or
facsimile signature of its Secretary or Treasurer (or such other officer as may be designated by
the Issuer). The facsimile signatures of said officers shall have the same force and effect as if
such officers had manually signed each of said Bonds. In case any officer the facsimile of whose
signature shall appear on the Bonds shall cease to be such officer before the delivery of such
Bonds, such facsimile signature shall nevertheless be valid and sufficient for all purposes, the
same as if he had remained in office until delivery.

Section 206. Authentication. No Bond shall be valid or obligatory for any
purpose or entitled to any security or benefit under this Indenture unless and until a certificate
of authentication on such Bond substantially in the form on Exhibit A hereto, with such
appropriate variations, omissions and insertions as are permitted or required by this Indenture
or deemed necessary by the Bond Trustee and the Issuer, shall have been duly executed by the
Bond Trustee, and such executed certificate of the Bond Trustee upon any such Bond shall be
conclusive evidence that such Bond has been authenticated and delivered under this Indenture.
The Bond Trustee’s certificate of authentication on any Bond shall be deemed to have been
executed by it if manually signed by an authorized officer or signatory of the Bond Trustee, but
it shall not be necessary that the same officer sign the certificate of authentication on all of the
Bonds issued hereunder.

Section 207. Form of Bonds. The Bonds issued under this Indenture shall be
substantially in the form set forth on Exhibit A hereto with such appropriate variations,
omissions and insertions as are permitted or required by this Indenture or deemed necessary by
the Bond Trustee and the Issuer.

Section 208. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any
temporary or definitive Bond is mutilated, lost, stolen or destroyed, the Issuer may execute and
the Bond Trustee may authenticate a new Bond of like form, date, maturity and denomination
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as that mutilated, lost, stolen or destroyed; provided, however, that, in the case of any mutilated
Bond, such mutilated Bond shall first be surrendered to the Bond Trustee, and in the case of
any lost, stolen or destroyed Bond, there shall be first furnished to the Bond Trustee evidence
of such loss, theft or destruction satisfactory to the Bond Trustee, together with indemnity
satisfactory to the Bond Trustee and the Issuer. In the event any such Bond shall have matured,
instead of issuing a duplicate Bond the Issuer may pay the same without surrender thereof. The
Issuer and the Bond Trustee may charge the Holder or owner of such Bond with their reasonable
fees and expenses in this connection.

Section 209. Transfer and Exchange of Bonds; Persons Treated as Owners. The
Issuer shall cause the Bond Register to be kept by the Bond Trustee at its designated corporate
trust office. At reasonable times and under reasonable regulations established by the Bond
Trustee, the Bond Register may be inspected and copied by the Issuer.

Upon surrender for transfer of any Bond at the designated corporate trust office of the Bond
Trustee, the Issuer shall execute and the Bond Trustee shall authenticate and deliver in the name
of the transferee or transferees a new fully registered Bond or Bonds of the same maturity and of
authorized denomination for the aggregate principal amount which the registered owner is entitled
to receive. Any Bond or Bonds may be exchanged at said office of the Bond Trustee for a like
aggregate principal amount of Bond or Bonds of the same maturity of other authorized
denominations. The execution by the Issuer of any Bond shall constitute full and due authorization
of such Bond, and the Bond Trustee shall thereby be authorized to authenticate, date and deliver
such Bond.

All Bonds presented for transfer or exchange shall be accompanied by a written instrument
or instruments of transfer or authorization for exchange, in form and with guaranty of signature
satisfactory to the Bond Trustee, duly executed by the registered owner or by such owner’s duly
authorized attorney.

No service charge shall be imposed for any exchange or transfer of Bonds. The Issuer and
the Bond Trustee may, however, require payment by the person requesting an exchange or transfer
of Bonds of a sum sufficient to cover any tax, fee or other governmental charge that may be
imposed in relation thereto, except in the case of the issuance of a Bond or Bonds for the
unredeemed portion of a Bond surrendered for redemption.

The Issuer and the Bond Trustee shall not be required to register the transfer of or exchange
any Bond after notice calling such Bond or portion thereof for redemption has been given.

New Bonds delivered upon any transfer or exchange shall be valid obligations of the Issuer,
evidencing the same debt as the Bonds surrendered, shall be secured by this Indenture and shall be
entitled to all of the security and benefits hereof to the same extent as the Bond surrendered.

The Issuer and the Bond Trustee may treat the registered owner of any Bond as the absolute
owner thereof for all purposes, whether or not such Bond shall be overdue, and shall not be bound
by any notice to the contrary. All payments of or on account of the principal of and premium, if
any, and interest on any such Bond as herein provided shall be made only to or upon the written
order of the registered owner thereof or his legal representative, but such registration may be
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changed as herein provided. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.

Any Bond surrendered for the purpose of payment or retirement or for exchange or transfer,
or for replacement pursuant to Section 208 hereof, shall be cancelled upon surrender thereof to the
Bond Trustee or any Paying Agent. If the Issuer or the Borrower shall acquire any of the Bonds,
the Issuer or such Borrower shall deliver such Bonds to the Bond Trustee for cancellation and the
Bond Trustee shall cancel the same. Any such Bonds cancelled by any Paying Agent other than
the Bond Trustee shall be promptly transmitted by such Paying Agent to the Bond Trustee.
Certification of Bonds cancelled by the Bond Trustee and Bonds cancelled by a Paying Agent
other than the Bond Trustee which are transmitted to the Bond Trustee shall be made to the Issuer
and to the Borrower. Cancelled Bonds may be destroyed by the Bond Trustee unless instructions
to the contrary are received from the Issuer or the Borrower.

ARTICLE III

APPLICATION OF BOND PROCEEDS AND REQUIRED FUND DEPOSITS

Section 301. Deposit of Funds. The Issuer, for and on behalf of the Borrower,
shall deposit with the Bond Trustee, or as otherwise may be directed by the Borrower, all of the
net Proceeds loaned to the Borrower from the sale of the Bonds (including accrued interest on
such Bonds from the date from which interest is to be paid thereon to the date of their delivery
to the purchasers), and the Bond Trustee shall apply such Proceeds, as follows:

(a) $15,000,000.00 shall be deposited in the Project Fund to be used for the
payment of the Costs of the Project.

(b) $[ ] shall be deposited in the Costs of Issuance Fund hereby created to
be used for the payment of expenses for any recording, trustee’s and depository’s fees and
expenses, accounting and legal fees, financing costs (including costs of acquiring
investments for the funds and escrows) and other fees and expenses incurred or to be
incurred by or on behalf of the Issuer or the Borrower in connection with or incident to the
issuance and sale of the Bonds.

At such time as the Bond Trustee is furnished with a Written Request executed by the
Borrower stating that all such fees and expenses have been paid, the Bond Trustee shall
transfer any money remaining in the Costs of Issuance Account to the Debt Service Fund,
in accordance with such Written Request.

Section 302. Cost of Issuance Fund. There is hereby established with the Bond
Trustee a separate fund to be known as the “Costs of Issuance Fund.” Any such Proceeds may
be credited to the Costs of Issuance Fund to be used for the payment of expenses for any
recording, trustee’s and depository’s fees and expenses, accounting and legal fees, municipal
bond insurance premiums, financing costs (including costs of acquiring investments for the
funds and escrows) and other fees and expenses incurred or to be incurred by or on behalf of
the Issuer or the Borrower in connection with or incident to the issuance and sale of such Bonds.
Accounts may be created in the Costs of Issuance Fund for any purpose pursuant to a Written
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Request from the Borrower delivered to the Bond Trustee. At such time as the Bond Trustee is
furnished with a Written Request executed by the Borrower stating that all such fees and
expenses have been paid, the Bond Trustee shall transfer any money remaining in the Costs of
Issuance Fund to the Debt Service Fund or otherwise in accordance with such Written Request.

Section 303. Project Fund.

(a) There is hereby established with the Bond Trustee a separate fund to be
known as the “Project Fund,” to the credit of which deposits shall be made pursuant to
the provisions of Section 301 hereof. Additional accounts may be created in the Project
Fund for any purpose pursuant to a Written Request from the Borrower delivered to the
Bond Trustee. Any money received by the Bond Trustee from any source for the
acquisition, construction, renovation, rehabilitation, remodeling, furnishing or equipping
portions of the Project shall be deposited in the Project Fund unless otherwise specifically
excepted hereunder. The money in the Project Fund shall be held in trust by the Bond
Trustee, shall be applied to the payment of Costs of the Project and, pending such
application, shall be held as trust funds under this Indenture in favor of the Holders of the
Outstanding Bonds and for the further security of such Holders until paid out or transferred
as provided in this Section.

(b) All payments from the Project Fund shall be made only upon receipt by the
Bond Trustee of a requisition of the Borrower, signed by an Authorized Officer of the
Borrower, in the form attached hereto as Exhibit B setting forth or certifying the following:

A. the name of the Person or Persons to whom payment is due;
B. the respective amounts to be paid to each such Person;
C. the purpose in terms sufficient for identification for which each

obligation to be paid was incurred and the items for which payment or
reimbursement is being requested;

D. that obligations in the stated amounts have been incurred by or on
behalf of the Borrower or any grantee of the Borrower and are presently due and
payable and constitute Costs of the Project within the meaning of this Indenture and
that each item thereof is a proper charge against the Project Fund and has not been
paid or reimbursed, as the case may be, from the proceeds of the Bonds;

E. that such requisition contains no item representing payment on
account of any retained percentage which the Borrower or any grantee of the
Borrower is at the date of such requisition entitled to retain, unless the Borrower has
waived such retention right;

F. that there is no outstanding indebtedness known to the Borrower,
after due inquiry, for work, materials or supplies which, if unpaid, could be the basis
for a vendor’s or mechanic’s or similar lien on the Project or any part of it, other
than indebtedness to be paid pursuant to the requisition or from amounts withheld
to secure completion, and that no notice of any lien or claim affecting the right of
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any Person to receive a payment requested in the requisition has been filed with or
served upon the Borrower or any grantee of the Borrower;

G. that the withdrawal and use of the Project Fund money for the
purpose intended will not cause any representations or certifications of the Borrower
to be untrue; and

H. that, as to any payment to be made under a construction contract:

(1) the Borrower or any grantee of the Borrower has obtained written
waiver by the construction manager or general contractor under such contract of mechanics’ and
vendors’ liens for all work and material described in the requisition performed or furnished by such
construction manager or general contractor; and

(2) either (i) a lien search report dated within two business days of the
date of the requisition reflects no liens, stop notices or other evidence of nonpayment of any
mechanic, materialman or other person; or (ii) the Borrower or any grantee of the Borrower shall
have received waivers of mechanics’ and vendors’ liens for all work and material performed or
furnished to the Project from all others (other than the construction manager or general contractor);
and

3) the contractor is entitled to payment in the amount shown in the
requisition.

(©) The Bond Trustee shall maintain adequate records pertaining to the Project
Fund and all disbursements therefrom. All such records and all requisitions, certificates
and other documents or instruments received by the Bond Trustee pertaining to the Project
Fund or disbursements therefrom or in connection with the Project or its completion, may
be relied upon by the Bond Trustee and shall be retained by the Bond Trustee until the
[sixtieth month] following certification of the completion of the Project pursuant to
paragraph (d) of this Section.

(d) The completion date of the Project shall be established by the filing with
the Bond Trustee of an Officer’s Certificate of the Borrower to the effect that the moneys,
if any, on deposit in the Project Fund are no longer required by the Borrower for the
payment of Costs of the Project.

Upon the filing of such Officer’s Certificate, any money then remaining in the Project
Fund, shall upon the Written Request of the Borrower be (x) transferred to the Debt Service Fund
in the amounts set forth in such Written Request, or (y) applied to the redemption or defeasance in
accordance with Section 1103 hereof of Outstanding Bonds in accordance with such Written
Request.
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ARTICLE IV

REVENUES AND FUNDS

Section 401. Source of Payment of Bonds. The Bonds herein authorized and all
payments to be made by the Issuer thereon and into the various funds established under this
Indenture are not general obligations of the Issuer but are limited obligations payable solely
from the sources described in Section 204 hereof.

Section 402. Debt Service Fund.

(a) There is hereby established with the Bond Trustee a separate fund to be
known as the “Debt Service Fund.” All payments of Non-Property Tax Revenues made by
the Borrower pursuant to the Loan Agreement pledged hereunder, as and when received by
the Bond Trustee, shall be deposited in the Debt Service Fund and shall be held therein
until disbursed as herein provided. Pursuant to the assignment and pledge of payments
under the Loan Agreement set forth in the granting clauses contained herein, the Issuer will
direct the Borrower to make such payments to the Bond Trustee when and as the same
become due and payable by the Borrower under the Loan Agreement.

(b) The Bond Trustee shall apply the money on deposit in the Debt Service
Fund, first, to the payment of interest on Outstanding Bonds when due, and, then, to the
payment of the principal of Outstanding Bonds when due at maturity.

Section 403. Optional Redemption Fund. The Issuer shall establish with the Bond
Trustee and maintain so long as any of the Bonds are Outstanding a separate fund to be known
as the “Optional Redemption Fund.” In the event of (a) prepayment by or on behalf of the
Borrower of amounts payable under the Loan Agreement pledged under this Indenture,
including prepayment with condemnation or insurance proceeds, or (b) deposit with the Bond
Trustee by the Borrower or the Issuer of money from any other source for redeeming Bonds,
except as otherwise provided in this Indenture, such money shall be deposited in the Optional
Redemption Fund. Money on deposit in the Optional Redemption Fund shall be used, first, to
make up any deficiencies existing in the Debt Service Fund and, second, for the redemption or
purchase of Bonds in accordance with the provisions of Article V hereof.

Section 404. Investment of Funds.

(a) Upon a Written Request of the Borrower filed with the Bond Trustee, money
in the Debt Service Fund, Costs of Issuance Fund, Project Fund, and Optional Redemption
Fund shall be invested in Permitted Investments. Such investments shall be made so as to
mature or allow withdrawals at par on or prior to the date or dates that money therefrom is
anticipated to be required, and the income resulting therefrom shall be credited to the fund
or account from which the investment was made, subject to application as provided by
subsection (b) of this Section. The Bond Trustee, when authorized by the Borrower, may
trade with itself in the purchase and sale of securities for such investment. The Bond
Trustee shall not be liable or responsible for any loss resulting from any such investments.
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(b) Except as otherwise provided herein, all income in excess of the
requirements of the funds specified in paragraph (a) of this Section derived from the
investment of money on deposit in any such funds shall be deposited in the following funds,
in the order listed:

(1) the Debt Service Fund to the extent of the amounts required to be
deposited therein to provide for the payments due on the next required payment
date on the Bonds occurring within thirteen (13) months of the date of such deposit;
and

(i1) the balance, if any, in the Optional Redemption Fund, in accordance
with the Written Request of the Borrower;

(c) The Bond Trustee will not make any investment of any money in any fund
or account held by it hereunder, or sell any investment held in any such fund or account,
except on the following terms and conditions:

(1) Each such investment shall be made in the name of the Bond Trustee
(in its capacity as such) or in the name of a nominee for the Bond Trustee under its
complete and exclusive control;

(i1) The Bond Trustee shall have sole control over such investment, the
income thereon, and the proceeds thereof;

(ii1))  Any certificate or instrument evidencing such investment shall be
delivered to the Bond Trustee or its agent or securities depository; and

(iv)  The proceeds of each sale of such an investment shall be remitted
by the purchaser thereof directly to the Bond Trustee for deposit in the fund or
account to which such investment was credited.

Section 405. Trust Funds. All money received by the Bond Trustee under the

provisions of this Indenture shall be trust funds under the terms hereof for the benefit of all
Bonds Outstanding hereunder and shall not be subject to lien or attachment of any creditor of
the Issuer or the Borrower. Such money shall be held in trust and applied in accordance with
the provisions of this Indenture. The Issuer shall be deemed to have fulfilled its obligation to
establish the funds created by this Article IV upon the execution and delivery of this Indenture.

ARTICLE V

REDEMPTION OF BONDS

The Bonds maturing on or after September 1, 2027, are subject to redemption prior to their

stated maturities from any available moneys at any time on and after March 1, 2027, as a whole,
or in part, upon the Written Request of the Borrower to the Purchaser not less than thirty (30) days
prior to any such redemption at a Redemption Price equal to the principal amount of such Bonds
or portions thereof to be redeemed, together with the interest accrued on such principal amount to
the date fixed for redemption; provided that a partial redemption (a) may occur no more than once
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per year, (b) shall be in a minimum amount of $1,000,000, and (c) must first be applied to the
longest maturities.

ARTICLE VI

GENERAL COVENANTS

Section 601. Payment of Principal, Premium, if any, and Interest. Subject to the
limited source of payment referred to in Section 204 hereof, the Issuer covenants that it will
promptly pay the principal of, premium, if any, and interest on every Bond issued under this
Indenture at the place, on the dates and in the manner provided herein and in said Bonds
according to the true intent and meaning thereof. Nothing in the Bonds or in this Indenture shall
be considered as assigning or pledging any funds or assets of the Issuer (except the money and
the Loan Agreement (other than Unassigned Rights)) pledged under this Indenture.

Section 602. Legal Authorization; Right to Indemnity. The Issuer represents that
it is duly authorized under the Constitution and laws of the State to issue the Bonds authorized
hereby and to execute this Indenture and to assign the Loan Agreement and to pledge the
payments thereunder and the other rights and assets herein pledged in the manner and to the
extent herein set forth; that all action on its part required for execution and delivery of this
Indenture has been duly and effectively taken (or for the issuance of the Bonds will be duly
taken as provided therein); and that the Bonds in the hands of the owners thereof will be valid
and enforceable obligations of the Issuer according to the import thereof. The Issuer covenants
that it will faithfully perform at all times any and all covenants, undertakings, stipulations and
provisions contained in this Indenture, in any and every Bond executed, authenticated and
delivered hereunder and in all proceedings of its members pertaining thereto. However, the
Issuer shall not be required to take any action not expressly provided for herein. Furthermore,
the other provisions of this Indenture notwithstanding, the Issuer shall not be obligated to take
any action or execute any document which might in its reasonable judgment involve it in any
expense or liability unless it shall have been furnished with assurance of payment or
reimbursement for any expense and with reasonable indemnity for liability of the Issuer, its
incorporators, directors, officers and counsel.

Section 603. Ownership; Instruments of Further Assurance. The Issuer represents
that it lawfully owns the Loan Agreement and that the pledge and assignment thereof and of the
payments to be made thereunder hereby made are valid and lawful. The Issuer covenants that it
will defend its interest in the Loan Agreement and the assignment thereof to the Bond Trustee,
for the benefit of the Holders and owners of the Bonds, against the claims and demands of all
persons whomsoever. The Issuer covenants that it will do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered, such indentures supplemental hereto
and such further acts, instruments and transfers as the Bond Trustee may reasonably require for
better assuring, transferring, mortgaging, conveying, pledging, assigning and confirming unto
the Bond Trustee, the Loan Agreement and all payments thereon and thereunder (except
Unassigned Rights) and all other funds pledged hereby to the payment of the principal of,
premium, if any, and interest on the Bonds.
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Section 604, Books and Records. The Issuer covenants that so long as any Bonds
are Outstanding and unpaid, to the extent of the amounts derived from the Loan Agreement, it
will keep, or cause to be kept by the Bond Trustee, proper books of record and account. Such
books shall at all times be open for any lawful purpose to the inspection of such accountants or
other agencies as the Bond Trustee may from time to time designate.

Section 605. Rights Under the Loan Agreement. The Issuer agrees that the Bond
Trustee in its own name or in the name of the Issuer may enforce all rights of the Issuer and all
obligations of the Borrower under and pursuant to the Loan Agreement for and on behalf of the
Bondholders (other than the rights of the Issuer to decline to make additional loans and to issue
Bonds and Unassigned Rights), whether or not the Issuer is in default hereunder.

Section 606. Designation of Additional Paying Agents. The Issuer may cause the
necessary arrangements to be made through the Bond Trustee and to be thereafter continued for
the designation of alternate Paying Agents, if any, and for the making available of funds
hereunder for the payment of such of the Bonds as shall be presented when due at the designated
corporate trust office of the Bond Trustee, or its successor in trust hereunder, or at the designated
office of said alternate Paying Agents.

Section 607. Tax Exemption; Rebates. In order to maintain the exclusion from
gross income for purposes of federal income taxation of interest on the Bonds, the Issuer shall
comply with the provisions of the Code applicable to the Bonds, including without limitation
the provisions of the Code relating to the computation of the yield on investments of the “gross
proceeds” of the Bonds, as such term is defined in the Code, and reporting of the earnings on
such gross proceeds and rebates of earnings on such gross proceeds to the United States
Department of the Treasury. All necessary computations of the yield on investments and of the
amount required to be rebated to the United States Department Treasury shall be made by the
Borrower at times and in amounts required by the Code. In furtherance of the foregoing, the
Issuer shall comply with the provisions of any Tax Certificate applicable and with such written
instructions as may be provided by Bond Counsel or a special tax counsel.

The Issuer shall not take any action or fail to take any action which would cause any
Bond to be an “arbitrage bond” within the meaning of Section 148(a) of the Code; nor shall any
part of the Proceeds of the Bonds or any other funds of the Issuer be used directly or indirectly
to acquire any securities or obligations the acquisition of which would cause any Bond to be an
“arbitrage bond” within the meaning of Section 148(a) of the Code. The Issuer shall make any
and all payments required to be made to the United States Department of the Treasury in
connection with any Bonds pursuant to Section 148(f) of the Code to the extent that funds are
made available therefor by the Borrower, pursuant to the Loan Agreement. The Issuer shall
make any and all payments required by Section 148(f) of the Code to be made to the United
States Department of the Treasury in connection with any Bonds to the extent that money is
made available therefor by the Borrower pursuant to the Loan Agreement. The obligation of the
Issuer to comply with the provisions of this Section with respect to the rebate to the Department
of the Treasury of the United States of America relating to any Bonds shall remain in full force
and effect so long as the Issuer shall be required by the Code to rebate such earnings on the
gross proceeds of Bonds notwithstanding that any such Bonds are no longer Outstanding.
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ARTICLE VII

EVENTS OF DEFAULT; REMEDIES

Section 701. Events of Default. Each of the following events is hereby declared
an “event of default™:

(a) payment of any installment of interest payable on any of the Bonds shall not
be made when the same shall become due and payable; or

(b) payment of the principal of or the premium, if any, payable on any of the
Bonds shall not be made when the same shall become due and payable, either at maturity,
by proceedings for redemption, through failure to make any payment to any fund hereunder
or otherwise; or

(c) any event of default as defined in Section 8.1 of the Loan Agreement shall
occur and be continuing from and after the date the Issuer is entitled under the Loan
Agreement to declare the amount due thereunder to be immediately due and payable; or

(d) the Issuer shall default in the due and punctual performance of any other of
the covenants, conditions, agreements and provisions contained in the Bonds or in this
Indenture or any agreement supplemental hereto to be performed on the part of the Issuer,
and such default shall continue for the period of thirty (30) days after written notice
specifying such default and requiring the same to be remedied shall have been given to the
Issuer and the Borrower by the Bond Trustee (or if such default cannot with due diligence
and dispatch be wholly cured within thirty (30) days but can be wholly cured, the Issuer or
the Borrower shall fail immediately upon receipt of such notice to commence with due
diligence and dispatch the curing of such default or, having so commenced the curing of
such default, shall thereafter fail to prosecute and complete the same with due diligence
and dispatch); provided, however, that if such default cannot with due diligence and
dispatch be wholly cured within thirty (30) days but can be wholly cured, the failure of the
Issuer to remedy such default within such thirty (30) day period shall not constitute a
default hereunder if the Issuer shall immediately upon receipt of such notice commence
with due diligence and dispatch the curing of such default and, having so commenced the
curing of such default, shall thereafter prosecute and complete the same with due diligence
and dispatch; or

(e) the default by the Borrower in the performance of its covenant in Section
7.7 of the Loan Agreement relating to the discharge, vacating, bonding or stay of any order,
writ or warrant of attachment, garnishment, execution, replevin or similar process filed
against any part of the funds or accounts held by the Bond Trustee hereunder, such default
being an event of default specified in Section 8.1(b) of the Loan Agreement.

Section 702. Remedies; Rights of Bondholders. Upon the occurrence of any event
of default, the Bond Trustee may, subject to its right to indemnification as provided in Section
801 hereof, pursue any available remedy including a suit at law or in equity to enforce the
payment of the principal of, premium, if any, and interest on the Bonds then Outstanding
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hereunder or to compel performance hereunder or under the Loan Agreement, or seek to enjoin
any violation hereunder or thereunder; provided, however, that in no event may the principal of
any Bonds be declared to be immediately due and payable upon the occurrence of an Event of
Default hereunder.

If an event of default shall have occurred, and if it shall have been requested so to do by
the registered owner of the Bonds and the Bond Trustee shall have been indemnified as provided
in Section 801 hereof, the Bond Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Section as the Bond Trustee shall deem most expedient in the
interests of the Holders of Bonds; provided, however, that the Bond Trustee shall have the right to
decline to comply with any such request if the Bond Trustee shall be advised by counsel (who may
be its own counsel) that the action so requested may not lawfully be taken.

No remedy by the terms of this Indenture conferred upon or reserved to the Bond Trustee
(or to the Holders of 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 any other remedy given to the Bond
Trustee or to the Holders of Bonds hereunder now or hereafter existing at law or in equity or by
statute.

No delay or omission to exercise any right or power accruing upon any default or event of
default shall impair any such right or power or shall be construed to be a waiver of any such default
or event of default, or acquiescence therein; and every such right and power may be exercised from
time to time and as often as may be deemed expedient.

No waiver of any default or event of default, hereunder, whether by the Bond Trustee or
by the Holders of Bonds, shall extend to or shall affect any subsequent default or event of default
or shall impair any rights or remedies consequent thereon.

Section 703. Direction of Proceedings by Bondholders. Upon compliance with
Section 801(m) hereof, the Holders of a majority in aggregate principal amount of Bonds then
Outstanding shall have the right, at any time, by an instrument or instruments in writing
executed and delivered to the Bond Trustee, to direct the method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms and conditions of this
Indenture, including the enforcement of the rights of the Issuer under the Loan Agreement or
the appointment of a receiver or any other proceedings hereunder; provided, however, that such
direction shall not be otherwise than in accordance with the provisions of law and of this
Indenture. For the avoidance of doubt, Bondholders cannot direct that the Bonds be accelerated
and the Bond Trustee may not accelerate the Bonds on its own accord.

Section 704. Appointment of Receivers. Upon the occurrence of an event of
default, and upon the filing of a suit or other commencement of judicial proceedings to enforce
the rights of the Bond Trustee and the Holders of Bonds under this Indenture, the Bond Trustee
shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the rights
and properties pledged hereunder and of the revenues, issues, payments and profits thereof,
pending such proceedings, with such powers as the court making such appointment shall confer.
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Section 705. Application of Money. All money received by the Bond Trustee
pursuant to any right given or action taken under the provisions of this Article shall, after any
payments as may be required by Section 8.2(b) of the Loan Agreement, be deposited in the Debt
Service Fund and together with all money in the funds maintained by the Bond Trustee under
Article III and IV (except money held for the payment of Bonds called for prepayment or
redemption which have become due and payable) shall be applied as follows:

First: To the payment to the Persons entitled thereto of all installments of interest
then due on the Outstanding Bonds, in the order of the maturity of the installments of such
interest, and, if the amount available shall not be sufficient to pay in full any particular
installment, then ratably according to the amounts due on such installment, without any
discrimination or privilege; and

Second: To the payment to the Persons entitled thereto of the unpaid principal of
any of the Outstanding Bonds which shall have become due (other than Bonds called for
redemption for the payment of which money is held pursuant to the provisions of this
Indenture), in the order of their due dates, and, if the amount available shall not be sufficient
to pay in full Bonds due on any particular date, then ratably according to the amount of
principal due on such date, without any discrimination or privilege.

Whenever all Bonds and interest thereon have been paid under the provisions of this
Section and all expenses and charges of the Bond Trustee have been paid, any balance remaining
shall be paid to the Persons entitled to receive the same; if no other Person shall be entitled thereto,
then the balance shall be paid to the Borrower.

Section 706. Remedies Vested in Bond Trustee. All rights of action including the
right to file proof of claims under this Indenture or under any of the Bonds may be enforced by
the Bond Trustee without the possession of any of the Bonds or the production thereof in any
trial or other proceedings relating thereto and any such suit or proceeding instituted by the Bond
Trustee shall be brought in its name as Bond Trustee without the necessity of joining as
plaintiffs or defendants any Holders of the Bonds, and any recovery of judgment shall be, except
as otherwise provided in Section 712 hereof, for the equal benefit of the Holders of the
Outstanding Bonds.

Section 707. Termination of Proceedings. In case the Bond Trustee shall have
proceeded to enforce any right under this Indenture by the appointment of a receiver, or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Bond Trustee, then and in every case the Issuer and
the Bond Trustee shall, subject to any determination in such proceeding, be restored to their
former positions and rights hereunder with respect to the property pledged and assigned
hereunder, and all rights, remedies and powers of the Bond Trustee shall continue as if no such
proceedings had been taken.

Section 708. Waiver of Events of Default. The Bond Trustee may in its discretion
waive any event of default hereunder and its consequences and may rescind any declaration of
maturity of principal, and shall do so upon written request of the Holders of the Bonds;
provided, however, that there shall not be waived (a) any event of default in the payment of the
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principal of any Outstanding Bonds when due or (b) any default in the payment when due of
the interest on any such Bonds, unless prior to such waiver or rescission all arrears of interest,
with interest thereon (to the extent permitted by law) at the rate borne by the Bonds in respect
of which such default shall have occurred on overdue installments of interest or all arrears of
payments of principal when due, as the case may be, and all expenses of the Bond Trustee and
any Paying Agent in connection with such default shall have been paid or provided for, and in
case of any such waiver or rescission or in case any proceeding taken by the Bond Trustee on
account of any such default shall have been discontinued or abandoned or determined adversely,
then and in every such case the Issuer, the Bond Trustee and the Bondholders shall, subject to
any determination in such proceeding, be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend to any subsequent or other default,
or impair any right consequent thereon.

Section 709. Borrower’s Rights of Possession and Use of Its Property. Whether
or not the Borrower is in full compliance with the terms and provisions of the Loan Agreement
or an event of default hereunder shall have occurred and be continuing, none of the Issuer, the
Bond Trustee, the holders of Bonds or any receiver appointed pursuant to Section 704 hereof
shall be permitted to possess, use or control the Borrower’s Property and appurtenances thereto,
which at all times shall be free of claims of the Issuer, the Bond Trustee, the Holders of Bonds
and any such receiver.

Section 710. Notice of Default. In the event of any default hereunder, the Bond
Trustee will promptly give written notice thereof to the Issuer and the Borrower setting forth
the nature of such default.

Section 711. Extension of Payment; Penalty. In case the time for the payment of
principal of or the interest on any Bonds shall be extended, whether or not such extension be by
or with the consent of the Issuer, such principal or such interest so extended shall not be entitled
in case of default hereunder to the benefit or security of this Indenture except subject to the prior
payment in full of the principal of all Bonds then Outstanding and of all interest thereon, the
time for the payment of which shall not have been extended.

ARTICLE VIII

THE BOND TRUSTEE

Section 801. Acceptance of the Trusts. The Bond Trustee hereby accepts the
trusts imposed upon it by this Indenture, and agrees to perform said trusts, but only upon and
subject to the following express terms and conditions:

(a) The Bond 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 this Indenture, and no implied
covenants shall be read into this Indenture against the Bond Trustee. In case an event of
default has occurred (which has not been cured or waived), the Bond Trustee shall exercise
such of the rights and powers vested in it by this Indenture, and use the same degree of care
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and skill in the exercise of such rights and powers as an ordinary, prudent man would
exercise or use in the conduct of his own affairs.

(b) The Bond Trustee may execute any of the trusts or powers hereof and
perform any of its duties by or through attorneys, agents, receivers, or employees but shall
be answerable for the conduct of the same in accordance with the standard specified above,
and shall be entitled to advice of counsel concerning all matters of trusts hereof and duties
hereunder, and may in all cases pay such reasonable compensation to any attorney, agent,
receiver or employee retained or employed by it in connection herewith. The Bond Trustee
may act upon the opinion or advice of an attorney, surveyor, engineer or accountant
selected by it in the exercise of reasonable care or, if selected or retained by the Issuer or
the Borrower, approved by the Bond Trustee in the exercise of such care. The Bond Trustee
shall not be responsible for any loss or damage resulting from any action or nonaction
based on its good faith reliance upon such opinion or advice.

(c) The Bond Trustee shall not be responsible for any recital herein, or in the
Bonds (except with respect to the certificate of the Bond Trustee endorsed on the Bonds),
or for the investment of money as herein permitted as directed by the Issuer (except that no
investment shall be made except in compliance with Section 404 hereof), or for the
recording or re-recording, filing or re-filing of this Indenture, or any supplement or
amendment hereto, or for the validity of the execution by the Issuer of this Indenture, or of
any instruments of further assurance, or for the sufficiency of the security for the Bonds
issued hereunder or intended to be secured hereby, or for the value or title of the property
herein conveyed or otherwise as to the maintenance of the security hereof. The Bond
Trustee may (but shall be under no duty to) require of the Issuer and the Borrower full
information and advice as to the performance of the covenants, conditions and agreements
in the Loan Agreement and shall make its best efforts, but without any obligation, to advise
the Issuer and the Borrower of any impending default known to the Bond Trustee. Except
as otherwise provided in Section 703 hereof, the Bond Trustee shall have no obligation to
perform any of the duties of the Issuer under the Loan Agreement.

(d) The Bond Trustee shall not be accountable for the use or application by the
Issuer or the Borrower of any of the Bonds or the Proceeds thereof or for the use or
application of any money paid over by the Bond Trustee in accordance with the provisions
of this Indenture or for the use and application of money received by any Paying Agent.
The Bond Trustee may become the owner of Bonds secured hereby with the same rights it
would have if not Bond Trustee.

(e) The Bond Trustee shall be protected in acting upon any notice, order,
requisition, request, consent, certificate, order, opinion (including an opinion of
Independent Counsel), affidavit, letter, telegram or other paper or document in good faith
deemed by it to be genuine and correct and to have been signed or sent by the proper person
or persons. Any action taken by the Bond Trustee pursuant to this Indenture upon the
request or authority or consent of any person who at the time of making such request or
giving such authority or consent is the owner of any Bond, shall be conclusive and binding
upon all future owners of the same Bond and upon Bonds issued in exchange therefor or
in place thereof.
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® As to the existence or non-existence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Bond Trustee shall be entitled to rely
upon a certificate signed on behalf of the Issuer by its President, Chair, Vice Chair or
Secretary as sufficient evidence of the facts therein contained and prior to the occurrence
of a default of which the Bond Trustee has been notified as provided in paragraph (h) of
this Section, or of which by said paragraph it is deemed to have notice, may accept a similar
certificate to the effect that any particular dealing, transaction or action is necessary or
expedient, but may at its discretion secure such further evidence deemed necessary or
advisable, but shall in no case be bound to secure the same. The Bond Trustee may accept
a certificate of the President, Chair, Vice Chair or Secretary of the Issuer to the effect that
a resolution in the form therein set forth has been adopted by the Issuer as conclusive
evidence that such resolution has been duly adopted, and is in full force and effect.

(2) The permissive right of the Bond Trustee to do things enumerated in this
Indenture shall not be construed as a duty and the Bond Trustee shall not be answerable for
other than its gross negligence or willful default.

(h) The Bond Trustee shall not be required to take notice or be deemed to have
notice of any default hereunder except failure by the Issuer to cause to be made any of the
payments to the Bond Trustee required to be made by Article IV unless the Bond Trustee
shall be specifically notified in writing of such default by the Issuer or by any Holder of
any Bond then Outstanding and all notices or other instruments required by this Indenture
to be delivered to the Bond Trustee must, in order to be effective, be delivered at the
corporate trust office of the Bond Trustee, and in the absence of such notice so delivered
the Bond Trustee may conclusively assume there is no default except as aforesaid.

(1) The Bond Trustee shall not be personally liable for any debts contracted or
for damages to persons or to personal property injured or damaged, or for salaries or
nonfulfillment of contracts during any period in which it may be in possession of or
managing any Property constituting the Project.

() At any and all reasonable times, the Bond Trustee, and its duly authorized
agents, attorneys, experts, engineers, accountants and representatives, shall have the right
fully to inspect any and all books, papers and records of the Issuer pertaining to the Bonds,
and to take such memoranda from and in regard thereto as may be desired.

(k) The Bond Trustee shall not be required to give any bond or surety in respect
of the execution of the said trusts and powers or otherwise in respect of the premises.

) Notwithstanding anything elsewhere in this Indenture contained, the Bond
Trustee shall have the right, but shall not be required, to demand, in respect of the
authentication of any Bonds, the withdrawal of any money, the release of any Property, or
any action whatsoever within the purview of this Indenture, any showings, certificates,
opinions, appraisals or other information, or corporate action or evidence thereof, in
addition to that by the terms hereof required as a condition of such action by the Bond
Trustee deemed reasonably necessary for the purpose of establishing the right of the Issuer
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to the authentication of any Bonds, the withdrawal of any money, the release of any
Property or the taking of any other action by the Bond Trustee.

(m)  Before taking any action under this Article VIII hereof the Bond Trustee
may require that a satisfactory security or an indemnity bond be furnished for the
reimbursement of all expenses to which it may be put and to protect it against all liability.

(n)  All money received by the Bond Trustee or any Paying Agent shall, until
used or applied or invested as herein provided, be held in trust for the purposes for which
they were received but need not be segregated from other funds except to the extent
required by law or by this Indenture. Neither the Bond Trustee nor any Paying Agent shall
be under any liability for interest on any money received hereunder except such as may be
agreed upon.

(0) The Bond Trustee agrees that it will file all continuation statements in such
manner and in such places as may be required by law in order to continue any security
interest of the Holders of the Bonds and the rights of the Bond Trustee with respect to each
financing statement originally filed in connection with the issuance of the Bonds in the
jurisdictions where the original financing statements were filed, if any. The Bond Trustee
shall have no responsibility for determining the jurisdictions or the filing requirements to
establish perfection of any financing statement proposed to be filed in connection with the
issuance of the Bonds.

Section 802. Fees, Charges and Expenses of Bond Trustee and any Additional
Paying Agent. The Bond Trustee shall be entitled to payment and/or reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by the Bond Trustee in connection with
such services. The Bond Trustee shall be entitled to payment and/or reimbursement for the
reasonable fees and charges of the Bond Trustee as Paying Agent and Bond Registrar for the
Bonds as hereinabove provided. Any additional Paying Agent shall be entitled to payment and
reimbursement for its reasonable fees and charges as additional Paying Agent for the Bonds.
Upon an event of default, but only upon an event of default, the Bond Trustee and any additional
Paying Agent shall have a right of payment prior to payment on account of interest or principal
of, or premium, if any, on any Bond for the foregoing advances, fees, costs and expenses
incurred.

Section 803. Notice to Bondholders if Default Occurs. If a default occurs of
which the Bond Trustee is by paragraph (h) of Section 801 hereof required to take notice or if
notice of default be given as in said paragraph (h) provided, then the Bond Trustee shall give
written notice thereof by mail to the last known owners of all Bonds then Outstanding shown
by the Bond Register; provided, however, that if an event of default occurs (other than an event
of default under Sections 701(a) and 701(b)) the Bond Trustee may withhold such notice if, in
the judgment of the Bond Trustee, such withholding is in the interests of the owners of the
Bonds.

Section 804. Intervention by Bond Trustee. In any judicial proceeding to which
the Issuer is a party and which in the opinion of the Bond Trustee and its counsel has a
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substantial bearing on the interests of owners of the Bonds, the Bond Trustee may intervene on
behalf of Bondholders and, subject to the provisions of Section 801(a) and Section 801(m), shall
do so if requested in writing by the Holders of the Bonds. The rights and obligations of the Bond
Trustee under this Section are subject to the approval of a court of competent jurisdiction.

Section 805. Successor Bond Trustee. Any corporation, association or other
entity into which the Bond Trustee may be converted or merged, or with which it may be
consolidated, or to which it may sell or transfer its corporate trust business and assets as a whole
or substantially as a whole, or any corporation, association or other entity resulting from any
such conversion, sale, merger, consolidation or transfer to which it is a party, provided such
corporation or association is otherwise eligible under Section 806 hereof, shall be and become
successor Bond Trustee hereunder and vested with all of the title to the whole property or Trust
Estate and all the trusts, powers, discretions, immunities, privileges and all other matters as was
its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.

Section 806. Bond Trustee Required; Eligibility. There shall at all times be a
Bond Trustee hereunder which shall be a bank or trust company organized under the laws of
the United States of America, the State of Tennessee, or any other state authorized to exercise
corporate trust powers, subject to supervision or examination by federal or state authorities, and
having a reported combined capital and surplus of not less than $100,000,000. If at any time the
Bond Trustee shall cease to be eligible in accordance with the provisions of this Section, it shall
resign immediately in the manner provided in Section 807 hereof. No resignation or removal of
the Bond Trustee and no appointment of a successor Bond Trustee shall become effective until
the successor Bond Trustee has accepted its appointment under Section 810 hereof

Section 807. Resignation by the Bond Trustee. The Bond Trustee and any
successor Bond Trustee may at any time resign from the trusts hereby created by giving written
notice to the Issuer and the Borrower and by registered or certified mail to each registered owner
of Bonds then Outstanding. Such notice to the Issuer and the Borrower may be served personally
or sent by registered or certified mail.

Section 808. Removal of the Bond Trustee. The Bond Trustee may be removed
at any time, by an instrument or concurrent instruments in writing delivered to the Bond Trustee
and to the Issuer and signed by the owners of a majority in aggregate principal amount of the
Bonds then Outstanding. So long as no event of default has occurred and is continuing under
this Indenture or the Loan Agreement and no event shall have occurred which with the passage
of time or the giving of notice or both would become an event of default under this Indenture
or the Loan Agreement, the Bond Trustee may be removed at any time by an instrument in
writing signed by the Issuer and delivered to the Bond Trustee. The foregoing notwithstanding,
the Bond Trustee may not be removed by the Issuer unless written notice of the delivery of such
instrument or instruments signed by the Issuer is mailed to the owners of all Bonds Outstanding
under this Indenture, which notice indicates the Bond Trustee will be removed and replaced by
the successor trustee named in such notice (which successor trustee must be consented to by the
Issuer), such removal and replacement to become effective on the 90th day next succeeding the
date of such notice, unless the owners of not less than ten percent (10%) in aggregate principal
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amount of the Bonds then Outstanding under this Indenture shall object in writing to such
removal and replacement. Such notice shall be mailed by first class mail postage prepaid to the
owners of all Bonds then Outstanding at the address of such owners then shown on the Bond
Register.

Section 809. Appointment of Successor Bond Trustee by the Bondholders:
Temporary Bond Trustee. In case the Bond Trustee hereunder shall resign or be removed, or be
dissolved, or shall be in the process of dissolution or liquidation, or otherwise becomes
incapable of acting hereunder, or in case it shall be taken under the control of any public officer
or officers, or of a receiver appointed by a court, a successor may be appointed, with the consent
of the Issuer, by the owners of a majority in aggregate principal amount of Bonds then
Outstanding, by an instrument or concurrent instruments in writing signed by such owners, or
by their attorneys in fact, duly authorized; provided, however, that in case of such vacancy the
Issuer by an instrument executed and signed by its President, Chair, Vice Chair or other
authorized officer of the Issuer, may appoint a temporary Bond Trustee to fill such vacancy
until a successor Bond Trustee shall be appointed by the Bondholders in the manner above
provided; provided, further, that if no permanent successor Bond Trustee shall have been
appointed by the Bondholders within the six calendar months next succeeding the month during
which the Issuer appoints such a temporary Bond Trustee, such temporary Bond Trustee shall
without any further action on the part of the Issuer or the Bondholders become the permanent
successor Bond Trustee. The foregoing notwithstanding, any such temporary Bond Trustee so
appointed by the Issuer shall immediately and without further act be superseded by any
successor Bond Trustee so appointed by such Bondholders within the six calendar months next
succeeding the month during which such temporary Bond Trustee is appointed.

Section 810. Concerning Any Successor Bond Trustees. Every successor Bond
Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor and also
to the Issuer an instrument in writing accepting such appointment hereunder, and thereupon
such successor, without any further act, deed or conveyance, shall become fully vested with all
the estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but such
predecessor shall, nevertheless, on the Written Request of the Issuer, or of its successor, execute
and deliver an instrument transferring to such successor Bond Trustee all the estates, properties,
rights, powers and trusts of such predecessor hereunder; and every predecessor Bond Trustee
shall deliver all securities and money held by it as Bond Trustee hereunder to its successors.
Should any instrument in writing from the Issuer be required by any successor Bond Trustee
for more fully and certainly vesting in such successor the estate, rights, powers and duties
hereby vested or intended to be vested in the predecessor, any and all such instruments in writing
shall, on request, be executed, acknowledged and delivered by the Issuer. The resignation of
any Bond Trustee and the instrument or instruments removing any Bond Trustee and appointing
a successor hereunder, together with all other instruments provided for in this Article shall be
filed and/or recorded by the successor Bond Trustee in each recording office, if any, where this
Indenture shall have been filed and/or recorded.

Section 811. Bond Trustee Protected in Relying Upon Resolution, Etc.. The
resolutions, opinions, certificates and other instruments provided for in this Indenture may be
accepted by the Bond Trustee as conclusive evidence of the facts and conclusions stated therein
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and shall be full warrant, protection and authority to the Bond Trustee for the release of property
and the withdrawal of money hereunder.

Section 812. Bond Trustee as Paving Agent and Registrar. The Bond Trustee is
hereby designated and agrees to act as principal Paying Agent and Bond Registrar for and in
respect to the Bonds.

Section 813. Successor Bond Trustee as Trustee of Funds, Paying Agent and
Bond Registrar. In the event of a change in the office of Bond Trustee, the predecessor Bond
Trustee which has resigned or been removed shall cease to be trustee of the Debt Service Fund,
Optional Redemption Fund, Project Fund, Costs of Issuance Fund, and any other funds provided
hereunder and Bond Registrar and Paying Agent for principal of, premium, if any, and interest
on the Bonds, and the successor Bond Trustee shall become such Bond Trustee, Bond Registrar
and Paying Agent unless a separate Paying Agent or Agents are appointed by the Issuer in
connection with the appointment of any successor Bond Trustee.

Section 814. Required Bond Trustee Reports. The Bond Trustee shall deliver a
report to the Issuer, the Borrower and the State of Tennessee thirty days following the end of
each calendar quarter (March 31, June 30, September 30 and December 31) detailing the
following information for the prior calendar quarter, or more frequently with respect to any
shorter period: a statement of all funds (including investments thereof) held by such Bond
Trustee and the Issuer pursuant to the provisions hereof; a statement of all payments made by
the Borrower pursuant to the Loan Agreement collected in connection herewith.

Section 815. List of Bondholders. The Bond Trustee, in its capacity as Bond
Registrar, shall keep on file at its office the Bond Register. At reasonable times and under
reasonable regulations established by the Bond Registrar, said Bond Register may be inspected
and copied by the Borrower, the Issuer or the authorized representative of any Holder or Holders
of ten percent or more in principal amount of the Bonds Outstanding, such ownership and the
authority of any such designated representative to be evidenced to the satisfaction of the Bond
Registrar.

ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Not Requiring Consent of Bondholders.
The Issuer and the Bond Trustee may, without the consent of, or notice to, any of the
Bondholders, enter into a Supplemental Indenture or Supplemental Indentures, as shall not be
inconsistent with the terms and provisions hereof, for any one or more of the following
purposes:

(a) to cure any ambiguity or formal defect or omission in this Indenture;
(b) to grant to or confer upon the Bond Trustee for the benefit of the

Bondholders any additional rights, remedies, powers or authority that may lawfully be
granted to or conferred upon the Bondholders and the Bond Trustee, or either of them;
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(©) to assign and pledge under this Indenture additional revenues, properties or
collateral;

(d) to evidence the appointment of a separate co-trustee or the succession of a
new trustee hereunder;

(e) to modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the qualification of this Indenture under
the Trust Indenture Act of 1939, as then amended, or any similar federal statute hereafter
in effect or to permit the qualification of the Bonds for sale under the securities laws of any
state of the United States of America;

63) to modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the exchange of Bonds from registered
form to coupon form and vice versa;

(2) to make any other change that, in the judgment of the Bond Trustee, does
not materially adversely affect the rights of any Bondholders.

Section 902. Supplemental Indentures Requiring Consent of Bondholders. In
addition to Supplemental Indentures covered by Section 901 hereof and subject to the terms and
provisions contained in this Section, and not otherwise, the Holders of not less than a majority
in aggregate principal amount of the Bonds which are Outstanding hereunder at the time of the
execution of such Supplemental Indenture, or, in the case that less than all of the several series
of Bonds Outstanding are affected thereby, the Holders of not less than a majority in aggregate
principal amount of the Bonds of each series so affected which are Outstanding at the time of
such execution, shall have the right, from time to time, anything contained in this Indenture to
the contrary notwithstanding, to consent to and approve the execution by the Issuer and the
Bond Trustee of such Supplemental Indenture or Supplemental Indentures as shall be deemed
necessary and desirable by the Issuer for the purpose of modifying, altering, amending, adding
to or rescinding, in any particular, any of the terms or provisions contained in this Indenture or
in any Supplemental Indenture; provided, however, that if such modification, alteration,
amendment or addition will, by its terms, not take effect so long as any Bonds remain
Outstanding, the consent of the Holders of such Bonds shall not be required; provided, further,
that nothing in this Section contained shall permit, or be construed as permitting, a
Supplemental Indenture to effect: (a) an extension of the stated maturity or reduction in the
principal amount of, or reduction in the rate or extension of the time of paying of interest on, or
reduction of any premium payable on the redemption of, any Bonds, without the consent of the
Holders of such Bonds; (b) a reduction in the amount or extension of the time of any payment
required to be made to or from the Debt Service Fund or any interest or Sinking Fund
Redemption applicable to any Bonds without consent of the Holders of such Bonds; (c) the
creation of any Lien prior to or on a parity with the lien of this Indenture, without the consent
of the Holders of all the Bonds at the time Outstanding; (d) a reduction in the aforesaid aggregate
principal amount of Bonds the Holders of which are required to consent to any such
Supplemental Indenture or any action permitted by Section 709 hereof, without the consent of
the Holders of all the Bonds at the time Outstanding which would be affected by the action to
be taken; or (e) a modification of the rights, duties or immunities of the Bond Trustee, without
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the written consent of the Bond Trustee. Holders of Bonds issued at the time of the execution
of any amendatory Supplemental Indenture or thereafter may be deemed to have consented to
any amendment described in such amendatory Supplemental Indenture if so provided by the
Supplemental Indenture authorizing the issuance thereof.

If at any time the Issuer shall request the Bond Trustee to enter into any such Supplemental
Indenture for any of the purposes of this Section, the Bond Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed execution of such Supplemental
Indenture to be sent to each Holder of Bonds affected thereby as shown on the Bond Register.
Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall
state that copies thereof are on file at the principal corporate trust office of the Bond Trustee for
inspection by all Bondholders. The Bond Trustee shall not, however, be subject to any liability to
any Bondholder by reason of its failure to give such notice to such Bondholder or a defect in the
notice given to such Bondholder, and any such failure or defect as to any Bondholder shall not
affect the validity of such Supplemental Indenture when consented to and approved as provided in
this Section. If the Holders of the requisite principal amount of Bonds which are Outstanding
hereunder at the time of the execution of any such Supplemental Indenture shall have consented
to and approved the execution thereof as herein provided, no Holder of any Bond shall have any
right to object to any of the terms and provisions contained therein, or the operation thereof, or in
any manner to question the propriety of the execution thereof, or to enjoin or restrain the Bond
Trustee or the Issuer from executing the same or from taking any action pursuant to the provisions
thereof. Upon the execution of any such Supplemental Indenture as in this Section permitted and
provided, this Indenture shall be and be deemed to be modified and amended in accordance
therewith.

Section 903. Supplemental Indentures Generally. Anything herein to the contrary
notwithstanding, so long as the Borrower is not in default under the Loan Agreement, a
Supplemental Indenture under this Article IX which adversely affects the rights of the Borrower
under the Loan Agreement shall not become effective unless and until the Borrower shall have
consented in writing to the execution and delivery of such Supplemental Indenture. In this
regard, the Bond Trustee shall cause notice of the proposed execution and delivery of any such
Supplemental Indenture to which the Borrower has not already consented, together with a copy
of the proposed Supplemental Indenture and a written consent form to be signed by the
Borrower, to be mailed by certified or registered mail to the Borrower at least thirty days prior
to the proposed date of execution and delivery of any such Supplemental Indenture.

Before the Issuer and the Bond Trustee enter into any supplement to this Indenture, the
Issuer or the Bond Trustee may request that the Borrower deliver to the Bond Trustee and the
Issuer an Opinion of Bond Counsel to the effect that (i) such supplement is authorized or permitted
by the Act and is authorized under this Indenture, (ii) such supplement to this Indenture will, upon
the execution and delivery thereof, be valid, binding and enforceable in accordance with its terms,
and (ii1) such supplement will not adversely affect the exclusion from gross income of the interest
on any Bond for purposes of federal income taxation of the Holder of any Bond.
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ARTICLE X

AMENDMENTS TO THE LOAN AGREEMENT

Section 1001. Amendments, Etc. Not Requiring Consent. The Issuer, the Borrower
and the Bond Trustee may, without the consent of or notice to the Holders of the Bonds, consent
to any amendment, change or modification of the Loan Agreement as may be required or
permitted (i) by the provisions of this Indenture or the Loan Agreement, (ii) for the purpose of
curing any ambiguity or formal defect or omission, or (iii) in connection with any other change
therein which, in the judgment of the Bond Trustee, is not to the prejudice of the Bond Trustee
or, in the case of an amendment to the Loan Agreement, the Holders of the Outstanding Bonds.

Section 1002. Amendments, Etc. Requiring Consent of Bondholders. (a) Except
for the amendments, changes or modifications as provided in Section 1001 hereof, neither the
Issuer nor the Bond Trustee shall consent to any other amendment, change or modification of
the Loan Agreement without the written approval or consent, given and procured as in this
Section provided, of the Holders of not less than a majority in aggregate principal amount of
the Bonds which are Outstanding hereunder at the time of execution of any such amendment,
change or modification, or in case less than all of the of the Bonds then Outstanding are affected
thereby, the Holders of not less than a majority in aggregate principal amount of the Bonds so
affected which are Outstanding hereunder at the time of execution of any such amendment,
change or modification; provided, however, that if such amendment, change or modification
will, by its terms, not take effect so long as any Bonds remain Outstanding, the consent of the
Holders of such Bonds shall not be required. If at any time the Issuer and the Borrower shall
request the consent of the Bond Trustee to any such proposed amendment, change or
modification of the Loan Agreement, the Bond Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of such proposed amendment, change or
modification to be in the same manner as provided by Section 902 hereof with respect to
Supplemental Indentures. Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the instrument embodying the
same are on file at the principal corporate trust office of the Bond Trustee for inspection by all
Bondholders. The Bond Trustee shall not, however, be subject to any liability to any Bondholder
by reason of its failure to give such notice to such Bondholder or a defect in the notice given to
such Bondholder, and any such failure or defect as to any Bondholder shall not affect the
validity of such amendment, change or modification when consented to and approved as
provided in this Section. If the Holders of not less than a majority in aggregate principal amount
of the Bonds Outstanding hereunder at the time of the execution of any such amendment, change
or modification of the Loan Agreement Loan Agreement (or, in either case, the Holders of not
less than a majority in aggregate principal amount of the Bonds so affected then Outstanding,
as the case may be) shall have consented to and approved the execution thereof as herein
provided, no Holder of any Bond shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Borrower, the Bond Trustee or the Issuer from
executing the same or from taking any action pursuant to the provisions thereof.

Section 1003. No Amendment May Alter Borrower Payments. Under no
circumstances shall any amendment to the Loan Agreement alter the amount or delay the time
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of payments required to be made by the Borrower thereunder on account of the principal,
premium, if any, and interest on the Bonds without the consent of the Holders of all the
Outstanding Bonds.

Section 1004. Bond Counsel Opinion. Before the Issuer and Bond Trustee consent
to any amendment to the Loan Agreement, the Issuer or the Bond Trustee may request that the
Borrower deliver to the Bond Trustee and the Issuer an Opinion of Bond Counsel to the effect
that such amendment is authorized or permitted by the Act and this Indenture, and that such
amendment will, upon the execution and delivery thereof, be valid, binding and enforceable in
accordance with its terms.

ARTICLE XI

SATISFACTION OF THIS INDENTURE

Section 1101. Defeasance. If the Issuer shall pay or provide for the payment of the
entire indebtedness on all Bonds Outstanding in any one or more of the following ways:

(a) by paying or causing to be paid the principal of (including redemption
premium, if any) and interest on all Bonds Outstanding, as and when the same become due
and payable;

(b) by depositing with the Bond Trustee, in trust, at or before maturity, money
in an amount sufficient to pay or redeem (when redeemable) all Bonds Outstanding
(including the payment of premium, if any, and interest payable on such Bonds to the
maturity or Redemption Date thereof), provided that such money, if invested, shall be
invested in Escrow Obligations in an amount, without consideration of any income or
increment to accrue thereon, sufficient to pay or redeem (when redeemable) and discharge
the indebtedness on all Bonds Outstanding at or before their respective maturity dates; it
being understood that the investment income on such Escrow Obligations may be used by
or for the benefit of the Borrower for any other purpose under the Act provided that the
Bond Trustee shall be permitted to rely upon a verification report acceptable to the Bond
Trustee and the Issuer as conclusive evidence of the sufficiency of the amount of such
deposit;

(©) addition to that by the terms hereof required as a condition of such action
by the Bond Trustee

(d) by depositing with the Bond Trustee, in trust, Escrow Obligations in such
amount as the Bond Trustee shall determine will, together with the income or increment to
accrue thereon, without consideration of any reinvestment thereof, and with any money so
deposited which is to remain uninvested, be fully sufficient to pay or redeem (when
redeemable) and discharge the indebtedness on all Bonds Outstanding at or before their
respective maturity dates, provided that the Bond Trustee shall be permitted to rely upon
an independent certified public accountant’s or financial analyst’s verification report
acceptable to the Bond Trustee and the Issuer as conclusive evidence of the sufficiency of
the amount of such deposit;
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and if the Issuer shall pay or cause to be paid all other sums payable hereunder by the Issuer, this
Indenture and the estate and rights granted hereunder shall cease, determine, and become null and
void, and thereupon the Bond Trustee shall, upon Written Request of the Issuer, and upon receipt
by the Bond Trustee of a Borrower Officer’s Certificate and an Opinion of Counsel, each stating
that in the opinion of the signers all conditions precedent to the satisfaction and discharge of this
Indenture have been complied with, forthwith execute proper instruments acknowledging
satisfaction of and discharging this Indenture and the lien hereof. The satisfaction and discharge
of this Indenture shall be without prejudice to the rights of the Bond Trustee to charge and be
reimbursed by the Issuer and the Borrower for any expenditures which it may thereafter incur in
connection herewith.

Any money, funds, securities, or other property remaining on deposit in the Debt Service
Fund, Optional Redemption Fund, Project Fund, Costs of Issuance Fund, or in any other fund or
investment under this Indenture (other than said Escrow Obligations or other money deposited in
trust as above provided) may be deposited with the Bond Trustee pursuant to paragraph (b) or (d)
of this Section, upon the Written Request of the Borrower, and, upon the full satisfaction of this
Indenture, shall forthwith be transferred, paid over and distributed to the Borrower.

The Issuer or the Borrower may at any time surrender to the Bond Trustee for cancellation
by it any Bonds previously authenticated and delivered, which the Issuer or the Borrower may
have acquired in any manner whatsoever, and such Bonds, upon such surrender and cancellation,
shall be deemed to be paid and retired.

Section 1102. Liability of Issuer Not Discharged. Upon the deposit with the Bond
Trustee, in trust, at or before maturity, of money or Escrow Obligations in the necessary amount
to pay or redeem all Outstanding Bonds (whether upon or prior to their maturity or the
Redemption Date of such Bonds) and compliance with the other payment requirements of
Section 1101 hereof, provided that, if such Bonds are to be redeemed prior to the maturity
thereof, notice of such redemption shall have been given as in Article V herein provided, or
irrevocable instructions to redeem such Bonds shall have been given and provisions satisfactory
to the Bond Trustee shall have been made for the giving of such notice, this Indenture may be
discharged in accordance with the provisions hereof but the liability of the Issuer upon the
Bonds shall continue provided that the Holders thereof shall thereafter be entitled to payment
only out of the money or the Escrow Obligations deposited with the Bond Trustee as aforesaid.

Section 1103. Provision for Payment of all Bonds or any Portion Thereof. If the
Issuer shall pay or provide for the payment of the entire indebtedness on all Bonds, or any
portion thereof, in any one or more of the following ways:

(a) by paying or causing to be paid the principal of (including premium, if any)
and interest on all Bonds Outstanding or any such portion thereof, as and when the same
shall become due and payable;

(b) by depositing with the Bond Trustee, in trust, at or before maturity, money
in an amount sufficient to pay or redeem (when redeemable) all Bonds Outstanding or any
such portion thereof (including the payment of premium, if any, and interest payable on
such Bonds to the maturity or Redemption Date thereof), provided that such money, if
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invested, shall be invested in Escrow Obligations in an amount, without consideration of
any income or increment to accrue thereon, sufficient to pay or redeem (when redeemable)
and discharge the indebtedness on all Bonds Outstanding or any such portion thereof at or
before their respective maturity dates; it being understood that the investment income on
such Escrow Obligations may be used by or for the benefit of the Borrower for any other
purpose under the Act provided that the Bond Trustee shall be permitted to rely upon an
independent certified public accountant’s or financial analyst’s verification report
acceptable to the Bond Trustee and the Issuer as conclusive evidence of the sufficiency of
the amount of such deposit;

(c) by delivering to the Bond Trustee, for cancellation by it, all Bonds
Outstanding or any such portion thereof; or

(d) by depositing with the Bond Trustee, in trust, Escrow Obligations in such
amount as the Bond Trustee shall determine will, together with the income or increment to
accrue thereon, without consideration of any reinvestment thereof, and with any money so
deposited which is to remain uninvested, be fully sufficient to pay or redeem (when
redeemable) and discharge the indebtedness on all Bonds or any such portion thereof at or
before their respective maturity dates, provided that the Bond Trustee shall be permitted to
rely upon an independent certified public accountant’s or financial analyst’s verification
report acceptable to the Bond Trustee and the Issuer as conclusive evidence of the
sufficiency of the amount of such deposit;

and if the Issuer shall also pay or cause to be paid all other sums payable hereunder by the Issuer
with respect to the Bonds or any such portion thereof, and, if the Bonds or any such portion thereof
are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given
as in Article V of this Indenture provided or provisions satisfactory to the Bond Trustee shall have
been made for the giving of such notice, such Bonds shall cease to be entitled to any lien, benefit
or security under this Indenture. The liability of the Issuer in respect of such Bonds shall continue
but the Holders thereof shall thereafter be entitled to payment (to the exclusion of all other
Bondholders) only out of the money or Escrow Obligations deposited with the Bond Trustee as
aforesaid.

ARTICLE XII

MANNER OF EVIDENCING OWNERSHIP OF BONDS

Section 1201. Proof of Ownership. Any request, direction, consent or other
instrument provided by this Indenture to be signed and executed by the Bondholders may be in
any number of concurrent writings of similar tenor and may be signed or executed by such
Bondholders in person or by agent appointed in writing. Proof of the execution of any such
request, direction or other instrument or of the writing appointing any such agent and of the
ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes
of this Indenture and shall be conclusive in favor of the Bond Trustee and the Issuer, with regard
to any action taken by them, or either of them, under such request or other instrument, namely:
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(a) the fact and date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments in such jurisdiction, that the person signing such writing acknowledged
before him the execution thereof, or by the affidavit of a witness of such execution; and

(b) the ownership of Bonds and the amounts and registration numbers of such
Bonds and the date of holding the same shall be proved by the Bond Register.

Any action taken or suffered by the Bond Trustee pursuant to any provision of this
Indenture, upon the request or with the assent of any person who at the time is the Holder of any
Bond or Bonds, shall be conclusive and binding upon all future Holders of the same Bond or
Bonds.

ARTICLE XIII

MISCELLANEOUS

Section 1301. Limitation of Rights; Borrower as Third-Party Beneficiary. With the
exception of rights expressly conferred by this Section, nothing expressed or mentioned in or
to be implied from this Indenture or the Bonds is intended or shall be construed to give to any
person other than the parties hereto, the Holders of the Bonds and the Borrower, any legal or
equitable right, remedy or claim under or in respect to this Indenture or any covenants,
conditions and provisions herein contained; this Indenture and all of the covenants, conditions
and provisions hereof being intended to be and being for the sole and exclusive benefit of the
parties hereto and the Holders of the Bonds as herein provided. Notwithstanding the foregoing,
to the extent that this Indenture specifically grants certain rights to the Borrower, the Borrower
may enforce such rights as a third-party beneficiary.

Section 1302. Unclaimed Money. Any money deposited with the Bond Trustee by
the Issuer in order to redeem or pay any Bond in accordance with the provisions of this Indenture
which remain unclaimed by the Holders of the Bond for four years after the redemption or
maturity date, as the case may be, shall, if the Issuer is not at the time, to the knowledge of the
Bond Trustee, in default with respect to any of the terms and conditions of this Indenture or the
Bonds, be paid by the Bond Trustee to the Borrower upon its written request therefor; and
thereafter the Holders of the Bond shall be entitled to look only to the Borrower for payment
thereof. Investment income on any such unclaimed money received by the Bond Trustee shall
be deposited as provided in Section 404 hereof until the final maturity or Redemption Date of
the Bonds. Any such income generated after such date shall be deemed to be unclaimed money
of the type referred to in the first sentence of this Section and shall be disposed of in accordance
with such sentence. The Issuer hereby covenants and agrees to indemnify and save the Bond
Trustee harmless from any and all loss, costs, liability and expense suffered or incurred by the
Bond Trustee by reason of having returned any such money to the Issuer as herein provided.

Section 1303. Severability. If any provision of this Indenture shall be held or
deemed to be or shall, in fact, be inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with
any other provision or provisions or any constitution or statute or rule of public policy, or for
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any other reason, such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other case or circumstance, or of rendering any
other provision or provisions herein contained invalid, inoperative, or unenforceable to any
extent whatever.

The invalidity of any one or more phrases, sentences, clauses or Sections in this Indenture
contained, shall not affect the remaining portions of this Indenture, or any part thereof.

Section 1304. Notices. Except as otherwise provided in this Indenture, it shall be
sufficient service of any notice, request, complaint, demand or other paper on the following
parties if the same shall be duly mailed by registered or certified mail and addressed as follows:

To the Issuer:

Memphis Center City Revenue Finance Corporation
114 N. Main Street

Memphis, Tennessee 38103

Attention: President and CEO

With a copy to:

Adams and Reese LLP

6075 Poplar Ave., Suite 700
Memphis, Tennessee 38119
Attention: James B. McLaren Jr., Esq.

To the Bond Trustee:

Regions Bank

Corporate Trust Services

150 Fourth Avenue North, Suite 1500
Nashville, Tennessee 37219
Attention: Corporate Trust Services

To the Borrower:

City of Memphis, Tennessee

125 North Main Street, Room 368

Memphis, Tennessee 38103

Attention: Chief Financial Officer/Director of Finance

With a copy to:

City of Memphis, Tennessee

125 North Main Street, Room 336
Memphis, Tennessee 38103

Attention: Chief Legal Officer/City Attorney
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Section 1305. Counterparts. This Indenture may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 1306. Applicable Law. This Indenture shall be governed exclusively by
the applicable laws of the State of Tennessee.

Section 1307. Immunity of Officers, Employees and Members of Issuer. No
recourse shall be had for the payment of the principal of or premium, if any, or interest on any
of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement in
this Indenture contained against any past, present or future officer, director, member, employee
or agent of the Issuer, or of any successor public corporation, as such, either directly or through
the Issuer or any successor public corporation, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty or otherwise, and all such
liability of any such officers, directors, members, employees or agents as such is hereby
expressly waived and released as a condition of and consideration for the execution of this
Indenture and the issuance of such Bonds. Notwithstanding any other provision of this
Indenture, the Issuer shall not be liable to any person for any failure of the Issuer to take action
under this Indenture unless the Issuer (a) is requested in writing by an appropriate person to
take such action, (b) is assured of payment of, or reimbursement for, any reasonable expenses
in connection with such action, and (c) is afforded, under the existing circumstances, a
reasonable period to take such action and reasonable indemnity for taking such action.

Section 1308. Holidays. If the date for making any payment or the date for
performance of any act or the exercising of any right, as provided in this Indenture, is not a
Business Day, such payment may be made or act performed or right exercised on the next
succeeding Business Day with the same force and effect as if done on the nominal date provided
in this Indenture and, in the case of payment of principal, premium, if any, or interest, without
additional interest.

[Signature Page Follows]
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IN WITNESS WHEREOF, THE MEMPHIS CENTER CITY REVENUE FINANCE
CORPORATION has caused these presents to be signed in its name and on its behalf by its
President and CEO and, to evidence its acceptance of the trusts hereby created, Regions Bank has
caused these presents to be signed in its name and on its behalf by one of its authorized signatories,
all as of the day and year first above written.

MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION

By:

Chandell Ryan
President and CEO

REGIONS BANK, as Bond Trustee

By:

[NAME]
[TITLE]

[Signature Page to Trust Indenture]



EXHIBIT A
FORM OF BOND
No. 2024 R- $

UNITED STATES OF AMERICA
STATE OF TENNESSEE
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION
ECONOMIC DEVELOPMENT BONDS (CITY OF MEMPHIS PROJECT)

SERIES 2024
Dated Date Maturity Date Interest Rate
October [ ], 2024 ,20 %
REGISTERED OWNER: [ ]
PRINCIPAL SUM: DOLLARS

The MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION (the “Issuer”),
a public nonprofit corporation created under Sections 7-53-101 et seq., Tennessee Code Annotated,
as amended (the “Act”), for value received, hereby promises to pay in lawful money of the United
States of America to [ ], or registered assigns, on the maturity date specified above, unless
this Bond shall be redeemed and shall have previously been called for redemption and payment of
the redemption price made or provided for, but solely from (i) amounts payable under the Loan
Agreement dated as of October 1, 2024, by and between the City of Memphis, Tennessee (the
“Borrower”) and the Issuer (the “Loan Agreement”); and (ii) other funds held under the Trust
Indenture dated as of October 1, 2024 (the “Indenture”), by and between the Issuer and Regions
Bank, as bond trustee (the “Bond Trustee”), specified therefor and not otherwise, upon surrender
hereof, the principal sum set forth above and to pay interest (computed on the basis of a 360-day
year of twelve 30-day months) on such principal amount in like manner, but solely from amounts
payable under the Loan Agreement and other funds held under the Indenture specified therefor,
from the Interest Payment Date (hereinafter defined) next preceding the date of authentication to
which interest shall have been paid, unless such date of authentication is an Interest Payment Date,
in which case from such Interest Payment Date if interest has been paid to such date, provided that
such interest shall be payable from the dated date specified above if the date of authentication is
prior to the first Interest Payment Date, at the rate per annum specified above, payable on each
March 1 and September 1 beginning with March 1, 2025 (each such date being an “Interest
Payment Date”), until payment of such principal amount, or provision therefor, shall have been
made upon redemption or at maturity. Principal and interest shall be paid in the manner provided
by the Indenture.

From and after the Taxable Date, if such date shall occur, the interest rate on this Bond
shall be established at a rate equal to the Taxable Rate. Upon the occurrence and continuation of



any event of default under the Indenture, from and after the effective date of such event of default,
the interest rate on this Bond shall be established at a rate equal to the Default Rate.

The Bonds, including this Bond, are issued pursuant to and in full compliance with the
Constitution and laws of the State of Tennessee, particularly the Act, and pursuant to a resolution
adopted and approved by the Issuer, which resolution authorized the execution and delivery of the
Indenture. The Bonds and the interest payable thereon do not give rise to a pecuniary liability of
the Issuer, the Borrower, the County of Shelby or the State of Tennessee or any political
subdivision thereof (except to the extent that the Borrower is obligated under the Loan Agreement)
or a charge against the general credit or taxing powers of the Issuer, the Borrower, the County of
Shelby, the State of Tennessee or any political subdivision thereof and such Bonds and the interest
payable thereon do not now and shall never constitute a debt of the Issuer, the Borrower, the
County of Shelby, the State of Tennessee or any political subdivision thereof within the meaning
of any constitutional or statutory provision whatsoever. None of the Borrower, the County of
Shelby nor the State of Tennessee nor any political subdivision thereof shall in any event be liable
for the payment of the principal of, premium, if any, or interest on the Bonds or for the performance
of any pledge, mortgage, obligation or agreement of any kind whatsoever which may be
undertaken by the Issuer (except to the extent that the Borrower is obligated under the Loan
Agreement). No breach by the Issuer of any such pledge, mortgage, obligation or agreement may
impose any liability, pecuniary or otherwise, upon the Borrower, the County of Shelby or the State
of Tennessee or any political subdivision thereof or any charge upon its general credit or its taxing
power. The Issuer has no taxing power.

The Bonds, including this Bond, and the interest payable hereon and thereon, are limited
obligations of the Issuer and are payable solely from and to the extent of (i) amounts payable under
the Loan Agreement, including Non-Property Tax Revenues (as defined in the Indenture) of the
Borrower pledged to the payment of the Bonds (other than fees and expenses of the Issuer and the
Issuer’s right to indemnification in certain circumstances), and (ii) moneys on deposit in any fund
held under the Indenture.

This Bond is one of an authorized series of Bonds (hereinafter defined) in the aggregate
principal amount of $ designated Economic Development Bonds (City of Memphis
Project), Series 2024 (the “Bonds”), issued under the Indenture for the purpose of loaning funds
to the Borrower, which will be used to (i) pay Costs of the Project, and (ii) pay costs associated
and incurred in connection with the issuance of the Bonds, all as permitted under the Act.

The Bonds are all issued under and equally and ratably secured solely by and entitled to
the security of the Indenture, duly executed and delivered by the Issuer to the Bond Trustee, and
all of the right, title and interest of the Issuer in and to the Loan Agreement (excluding the right of
the Issuer to receive payment of its fees and expenses, the Issuer’s right to indemnification in
certain circumstances and the Issuer’s right to approve, execute and deliver supplements and
amendments to the Loan Agreement), are assigned by the Issuer to the Bond Trustee as security
for the Bonds. Reference is made to the Indenture, to the Loan Agreement and to all amendments
thereto for the provisions, among others, with respect to the nature and extent of the security, the
rights, duties and obligations of the Issuer, the Bond Trustee and the rights of the holders of the
Bonds, and to all the provisions of which the holder hereof by the acceptance of this Bond assents.
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The Bonds are issuable only as registered Bonds and may be transferred by the registered
owner to the limited extent and in the manner permitted by the Indenture. The Bonds of each
maturity shall be in a denomination equal to the outstanding principal amount of such maturity.

The Bonds maturing on or after September 1, 2027, are subject to redemption prior to their
stated maturities from any available moneys at any time on and after March 1, 2027, as a whole,
or in part, upon the Written Request of the Borrower to the Purchaser not less than thirty (30) days
prior to any such redemption at a Redemption Price equal to the principal amount of such Bonds
or portions thereof to be redeemed, together with the interest accrued on such principal amount to
the date fixed for redemption; provided that a partial redemption (a) may occur no more than once
per year, (b) shall be in a minimum amount of $1,000,000, and (c) must first be applied to the
longest maturities.

The Issuer may also pay or provide for the payment of the entire indebtedness on all the
Bonds or any portion thereof by: (a) paying or causing to be paid the principal of, and interest on,
all Bonds Outstanding, as and when the same become due and payable; (b) depositing with the
Bond Trustee, in trust, at or before maturity, money in an amount sufficient to pay or redeem (when
redeemable) all Bonds Outstanding (including the payment of premium, if any, and interest
payable on such Bonds to the maturity or Redemption Date thereof), provided that such money, if
invested, shall be invested in Escrow Obligations in an amount, without consideration of any
income or increment to accrue thereon, sufficient to pay or redeem (when redeemable) and
discharge the indebtedness on all Bonds Outstanding at or before their respective maturity dates;
it being understood that the investment income on such Escrow Obligations may be used by or for
the benefit of the Borrower for any other purpose under the Act provided that the Bond Trustee
shall be permitted to rely upon an independent certified public accountant’s or financial analyst’s
verification report acceptable to the Bond Trustee and the Issuer as conclusive evidence of the
sufficiency of the amount of such deposit; (c) by delivering to the Bond Trustee, for cancellation
by it, all Bonds Outstanding, or (d) by depositing with the Bond Trustee, in trust, Escrow
Obligations in such amount as the Bond Trustee shall determine will, together with the income or
increment to accrue thereon, without consideration of any reinvestment thereof, and with any
money so deposited which is to remain uninvested, be fully sufficient to pay or redeem (when
redeemable) and discharge the indebtedness on all Bonds Outstanding at or before their respective
maturity dates, provided that the Bond Trustee shall be permitted to rely upon an independent
certified public accountant’s or financial analyst’s verification report acceptable to the Bond
Trustee and the Issuer as conclusive evidence of the sufficiency of the amount of such deposit.
Upon such deposit, such Bonds Outstanding thereof shall cease to be entitled to any lien, benefit
or security under the Indenture. The liability of the Issuer shall continue but the holders thereof
shall thereafter be entitled to payment (to the exclusion of all other Bondholders) only out of the
moneys or Escrow Obligations deposited with the Bond Trustee.]

The owner of this Bond shall have no right to enforce the provisions of the Indenture or to
institute action to enforce the covenants therein, or to take any action with respect to any event of
default under the Indenture, or to institute, appear in or defend any suit or other proceedings with
respect thereto, except as provided in the Indenture. In no event may the principal of any Bonds
be declared to be immediately due and payable upon the occurrence of any Event of Default
under the Indenture. Modifications or alterations of the Indenture, or of any supplements thereto,
may be made only to the extent and in the circumstances permitted by the Indenture.
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It is hereby certified that all conditions, acts and things required to exist, happen and be
performed under the Act and under the Indenture precedent to and in the issuance of this Bond,
exist, have happened and have been performed, and that the issuance, authentication and delivery
of this Bond have been duly authorized by resolution of the Issuer duly adopted.

No recourse shall be had for the payment of the principal of, premium, if any, or interest
on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement
in the Indenture contained, against any past, present or future officer, director, member, employee
or agent of the Issuer, or any incorporator, officer, director, member, trustee, employee or agent of
any successor public corporation, under any rule of law or equity, statute or constitution or by the
enforcement of any assessment or penalty or otherwise, and all such liability of any such
incorporators, officers, directors, trustees, members, employees or agents, as such, is hereby
expressly waived and released as a condition of and consideration for the execution of the
Indenture and the issuance of any of the Bonds.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any

security or benefit under the Indenture until the certificate of authentication hereon shall have been
duly executed by the Bond Trustee by manual signature.
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IN WITNESS WHEREOF, as provided by the Act, the MEMPHIS CENTER CITY
REVENUE FINANCE CORPORATION has caused this Bond to be executed in its name and on
its behalf by the signatures of its President and Secretary, all as of the dated date specified above.

MEMPHIS CENTER CITY REVENUE FINANCE
CORPORATION

By:

President

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within-mentioned Indenture.
Authentication Date: ,20

REGIONS BANK, as Bond Trustee

By:

Authorized Officer



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
, Attorney, to transfer the said Bond on the

Bond Register thereof with full power of substitution in the premises.

Dated:

Signature guaranteed:

NOTICE: The signature to this assignment must correspond with the name of the registered
owner as it appears upon the face of the within Bond in every particular, without
alteration or enlargement or any change whatever. Furthermore, such signature
must be guaranteed by a member firm of a Medallion Program acceptable to the
Bond Trustee.
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EXHIBIT B
FORM OF PROJECT COST REQUISITION
REQUISITION #

Regions Bank

Corporate Trust Services

150 Fourth Avenue North, Suite 1500
Nashville, Tennessee 37219
Attention: Corporate Trust Services

Re:  Memphis Center City Revenue Finance Corporation Economic Development
Bonds (City of Memphis Project), Series 2024

Ladies and Gentlemen:

In connection with the Project Fund established under a Trust Indenture dated as of
October 1, 2024 (the “Indenture”), by and between the Memphis Center City Revenue Finance
Corporation and Regions Bank, as Trustee, as may be amended and supplemented to the date
hereof, the undersigned Authorized Officer of the City of Memphis, Tennessee (the “Borrower”),
hereby requests disbursement from the Project Fund to each of the following payees in the
respective amounts and for the respective purposes set forth below.

[INSERT THE NAME OF EACH PAYEE, THE STATED PURPOSE(S) IN TERMS
SUFFICIENT FOR IDENTIFICATION, AND THE RESPECTIVE STATED DOLLAR
AMOUNT TO BE PAID TO EACH PAYEE].

As required by Section 303 of the Indenture, the undersigned does hereby certify as
follows:

1. The above obligations in the stated amounts constitute Costs of the Project within
the meaning of the Indenture and that each item thereof is a proper charge against the Project Fund
and has not been paid or reimbursed, as the case may be, from the proceeds of the Bonds.

2. This requisition contains no item representing payment on account of any retained
percentage which the Borrower or any grantee of the Borrower is at the date of such requisition
entitled to retain, unless the Borrower or such grantee has waived such retention right.

3. There is no outstanding indebtedness known to the Borrower, after due inquiry, for
work, materials or supplies which, if unpaid, could be the basis for a vendor’s or mechanic’s or
similar lien on the Project or any part of it, other than indebtedness to be paid pursuant to the
requisition or from amounts withheld to secure completion, and no notice of any lien or claim
affecting the right of any Person to receive a payment requested in this requisition has been filed
with or served upon the Borrower or any grantee of the Borrower.
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4. The withdrawal and use of the Project Fund money for the purpose intended will
not cause any representations or certifications of the Borrower made herein or in the Loan
Agreement to be untrue.

5. As to any payment to be made under a construction contract:

(1) the Borrower or any grantee of the Borrower has obtained written waiver by the
construction manager or general contractor under such contract of mechanics’ and vendors’
liens for all work and material described in the requisition performed or furnished by such
construction manager or general contractor; and

(i1) either (a) a lien search report dated within two business days of the date of the requisition
reflects no liens, stop notices or other evidence of nonpayment of any mechanic,
materialman or other person; or (b) the Borrower or any grantee of the Borrower shall have
received waivers of mechanics’ and vendors’ liens for all work and material performed or
furnished to the Project from all others (other than the construction manager or general
contractor); and

(ii1)the contractor is entitled to payment in the amount shown in this requisition.
Capitalized terms used but not defined herein have the meaning set forth in the Indenture.

CITY OF MEMPHIS, TENNESSEE

Dated: By:

Authorized Officer

45369745.2

B-2



LOAN AGREEMENT

BY AND BETWEEN

THE CITY OF MEMPHIS, TENNESSEE

AND

MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

EcoNoMIC DEVELOPMENT BONDS
(C1TY OF MEMPHIS PROJECT)
SERIES 2024

DATED AS OF OCTOBER 1, 2024

The rights of the Memphis Center City Revenue Finance Corporation hereunder have been
assigned to Regions Bank, as Bond Trustee, under a Trust Indenture dated as of October 1, 2024,
from the Memphis Center City Revenue Finance Corporation except to the extent such rights
constitute Unassigned Rights as defined herein.
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This is a LOAN AGREEMENT dated as of October 1, 2024 (herein referred to sometimes as
this “Loan Agreement”), by and between the CITY OF MEMPHIS, TENNESSEE, a Tennessee
municipal corporation (the “Borrower”), and the MEMPHIS CENTER CITY REVENUE FINANCE
CORPORATION (the “Issuer”), a public nonprofit corporation created and existing under and by
virtue of Sections 7-53-101 et seq., Tennessee Code Annotated, as amended (the “Act”).

PRELIMINARY STATEMENT

The Issuer and Regions Bank, as bond trustee (the “Bond Trustee”), have entered into a
Trust Indenture (as the same may from time to time be supplemented, amended and restated, the
“Trust Indenture”) dated as of October 1, 2024, authorizing and providing for the issuance of
Bonds to (i) pay Costs of the Project and (ii) pay certain expenses incurred in connection with the
issuance of Bonds, all as permitted under the Act (collectively, “Financing Purposes”).

The Borrower desires to obtain the proceeds of the Bonds, which will be loaned to the
Borrower hereunder for Financing Purposes.

Pursuant to the Act, the Issuer desires to obtain funds for such loan to the Borrower by the
issuance and sale of its Economic Development Bonds (City of Memphis Project), Series 2024
(the “Bonds”), issued under and secured by the Trust Indenture. Pursuant to the Trust Indenture,
the Issuer will pledge and assign its rights under this Loan Agreement (except for the right of the
Issuer to receive payment of its fees and expenses, the Issuer’s right to indemnification under this
Loan Agreement, the Issuer’s right to approve, execute and deliver supplements, amendments and
restatements to this Loan Agreement, the Issuer’s right to grant consents under this Loan
Agreement, and the rights provided the Issuer in Section 11.7 hereof, herein referred to collectively
as the “Unassigned Rights”), as security for Bonds issued under the Trust Indenture. Also
pursuant to the Trust Indenture, an amount equal to the principal of, premium, if any, and interest
on the Bonds will be payable to the Bond Trustee, solely out of (1) the payments to be made by the
Borrower under this Loan Agreement (except for Unassigned Rights) and (ii) money on deposit in
certain funds held under the Trust Indenture (collectively, the “Funds”).

In consideration of the premises, the respective representations and agreements contained
herein, the acceptance of this Loan Agreement by the Issuer to evidence said loan to the Borrower
and for other good and valuable consideration, the receipt whereof is hereby acknowledged, and
in order to secure the payment of the principal of, premium, if any, and interest payable under this
Loan Agreement and the performance of all the covenants of the Borrower contained herein, the
parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Unless the context requires otherwise, the capitalized terms used and not otherwise defined
in this Loan Agreement shall have the same meanings as set forth in the Trust Indenture.

All accounting terms not otherwise defined in the Trust Indenture or herein shall have the
meanings assigned to them in accordance with generally accepted accounting principles.



All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as
originally executed. The words “herein,” “hereof” and “hereunder” and other words of similar
import refer to this Loan Agreement as a whole and not to any particular Article, Section or other
subdivision unless the context indicates otherwise.

ARTICLE II

REPRESENTATIONS
Section 2.1.  Representations by the Issuer. The Issuer represents and warrants that:

(a) The Issuer is a public nonprofit corporation validly created and existing under the
Act, is authorized to enter into the transactions contemplated by this Loan Agreement and to carry
out its obligations hereunder, has been duly authorized to execute and deliver this Loan Agreement
and agrees that it will do or cause to be done all things necessary to preserve and keep in full force
and effect its existence.

(b) The issuance and sale of the Bonds, the loan of the proceeds of Bonds to the
Borrower to provide a portion of the money required for the Financing Purposes, the approval,
execution and delivery of this Loan Agreement and the Trust Indenture, the performance of all
covenants and agreements of the Issuer contained in this Loan Agreement and the Trust Indenture,
and of all other acts and things required under the Constitution and laws of Tennessee to make this
Loan Agreement a valid and binding obligation enforceable against the Issuer in accordance with
its terms, are authorized by the Act and have been duly authorized by proceedings of the Issuer
adopted at meetings thereof which were duly called and held.

(c) To provide funds to loan to the Borrower for Financing Purposes, the Issuer has
authorized the Bonds to be issued upon the terms set forth in the Trust Indenture, under the
provisions of which Trust Indenture the Issuer’s interest in this Loan Agreement and the payments
of principal, interest and other revenues hereunder (other than Unassigned Rights) are pledged and
assigned to the Bond Trustee as security for the payment of the principal of, premium, if any, and
interest on the Bonds.

(d) The execution and delivery of this Loan Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of the terms and conditions hereof do not and
will not conflict with or result in a breach of any of the terms or conditions of any corporate
restriction or of any agreement or instrument to which the Issuer is now a party and do not and
will not constitute a default under any of the foregoing. Furthermore, the recitals of fact and
statements contained in this Loan Agreement with respect to the Issuer are true.

(e) No litigation, proceeding or investigation is pending or, to the knowledge of the
Issuer, threatened against the Issuer seeking to restrain, enjoin or in any way limit the approval,
issuance or delivery of the Bonds or this Loan Agreement by the Issuer or which would in any
manner challenge or adversely affect the corporate existence or powers of the Issuer to enter into
or carry out the transactions described in or contemplated by, the execution, delivery or validity of



or the performance by the Issuer of the terms and provisions of, this Loan Agreement or the Trust
Indenture.

Section 2.2.  Representations and Warranties by the Borrower. The Borrower makes the
following representations and warranties as the basis for its covenants herein:

(a) The Borrower is duly authorized and has full power under the laws of Tennessee
and all other applicable provisions of law and its charter and bylaws to create, issue, enter into,
execute and deliver, as the case may be, this Loan Agreement; all action on its part necessary for
the valid execution and delivery of this Loan Agreement has been duly and effectively taken; and
this Loan Agreement, in the hands of the holder hereof, will be the legal and valid obligation of
the Borrower.

(b) The execution and delivery of this Loan Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of the terms and conditions hereof do not and
will not conflict with or result in a breach of any of the terms or conditions of any corporate
restriction or of any agreement or instrument to which the Borrower is now a party and do not and
will not constitute a default under any of the foregoing. Furthermore, the recitals of fact and
statements contained in this Loan Agreement with respect to the Borrower are true.

(c) No litigation, proceeding or investigation is pending or, to the knowledge of the
Borrower, threatened against the Borrower seeking to restrain, enjoin or in any way limit the
approval, issuance or delivery of the Bonds by the Issuer or this Loan Agreement by the Borrower
or which would in any manner challenge or adversely affect the corporate existence or powers of
the Borrower to enter into or carry out the transactions described in or contemplated by, the
execution, delivery or validity of or the performance by the Borrower of the terms and provisions
of, this Loan Agreement. In addition, no litigation, proceedings or investigations are pending or,
to the knowledge of the Borrower, threatened against it except litigation, proceedings or
investigations involving claims for which the probable ultimate recoveries and the estimated costs
and expenses of defense, in the opinion of the Borrower (1) will be entirely within its applicable
insurance policy coverage limits, subject to applicable deductibles or (ii) will not have a material
adverse effect on the operations or condition, financial or otherwise, of the Borrower, taken as a
whole.

(d) This Loan Agreement and any other written statement furnished by the Borrower
to the Issuer do not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements contained therein or herein not misleading. There is no fact which
the Borrower has not disclosed to the Issuer which materially adversely affects or, so far as the
Borrower can now foresee, will materially adversely affect the financial condition of the Borrower,
its ability to own, operate and lease its facilities or its ability to make the payments under this Loan
Agreement when and as the same become due and payable.

(e) The Borrower represents and warrants that the proceeds of the Bonds will be used
solely for Financing Purposes, which are deemed to be a “project” as defined in Section 7-53-101
of the Act, all for use in connection with its governmental purposes.



ARTICLE III

THE PROJECT

Section 3.1.  Completion of the Project. The Borrower agrees to use reasonable efforts to
cause the Project to be constructed, renovated, rehabilitated, remodeled, furnished and equipped
and completed with reasonable dispatch.

ARTICLE IV

PROJECT FUND; INVESTMENT OF FUNDS
Section 4.1.  Operation of the Project Fund.

(a) Disbursements from the Project Fund. The Borrower agrees that money on deposit
in the Project Fund shall be disbursed by the Bond Trustee only in accordance with or as permitted
by the provisions of Section 303 of the Trust Indenture.

(b) Disposition of Surplus Project Fund Money. The Borrower agrees that if after
payment by the Bond Trustee of amounts requested pursuant to Written Requests theretofore
tendered under the provisions of Section 303(b) of the Trust Indenture there shall remain any
money in the Project Fund, such money may be withdrawn and shall be used or deposited as
provided in Section 303(d) of the Trust Indenture.

Section 4.2.  Investment of Funds. The Borrower agrees that money at any time on
deposit in any Fund created under the Trust Indenture shall at all times be invested or reinvested
by the Bond Trustee in Permitted Investments in the manner and to the extent provided in the Trust
Indenture and that the Borrower will take all actions necessary, including without limitation
providing the Bond Trustee with all necessary directions, to assure that such money is invested in
accordance with the provisions of the Trust Indenture.

ARTICLE V

ISSUANCE OF THE BONDS

Section 5.1.  Proceeds of the Bonds,; Security Interest in Funds. The Borrower agrees that
the proceeds of the Bonds being loaned to the Borrower under this Loan Agreement shall be
deposited with the Bond Trustee and applied as provided in the Trust Indenture. The Borrower
hereby assigns to the Issuer, and grants a security interest to the Issuer in, all right, title and interest
of the Borrower in any funds held by the Bond Trustee pursuant to the Trust Indenture, except as
otherwise provided in the Trust Indenture.

Section 5.2.  Payment of the Bonds, Assignment of Loan Agreement. The Borrower
agrees that the principal of, premium, if any, and interest on the Outstanding Bonds shall be made
payable in accordance with the provisions of the Trust Indenture and this Loan Agreement and
that this Loan Agreement and payments to be made hereunder (excluding Unassigned Rights) shall
be assigned and pledged to the Bond Trustee to secure the payment of the Bonds.



Section 5.3.  Right of Bond Trustee to Enforce Loan Agreement. The Borrower agrees
that this Loan Agreement and the Trust Indenture, and all of the rights, interests, powers, privileges
and benefits accruing to or vested in the Issuer hereunder and under the Trust Indenture, may be
protected and enforced in conformity with the Trust Indenture and (excluding Unassigned Rights)
may be thereby assigned by the Issuer to the Bond Trustee as additional security for the Bonds and
may be exercised, protected and enforced for or on behalf of the Bondholders in conformity with
the provisions of this Loan Agreement and the Trust Indenture.

ARTICLE VI

PAYMENTS HEREUNDER; FUND DEPOSITS;
PREPAYMENTS AND OTHER PAYMENTS

Section 6.1.  Payment of Principal, Premium, if any, and Interest. The Borrower will duly
and punctually pay the principal of, premium, if any, and interest payable under this Loan
Agreement, and any other payment pledged under the Trust Indenture at the dates and the places,
in the manner mentioned in and subject to the limitations set forth in this Loan Agreement or in
any additional instrument pledged under the Trust Indenture, according to the true intent and
meaning hereof and thereof. Notwithstanding any schedule of payments under this Loan
Agreement or any other instrument pledged under this Loan Agreement or the Trust Indenture, the
Borrower agrees to make payments hereunder and thereunder and to be liable therefor at such
times and in such amounts (including principal, premium, if any and interest) so as to provide for
payment of the principal of, premium, if any, and interest on the Bonds from time to time
Outstanding under the Trust Indenture when due, whether upon a scheduled interest payment date
or at maturity.

Section 6.2.  Payment of Non-Property Tax Revenues. To provide for payments and
prepayments under this Loan Agreement, the Borrower covenants and agrees to appropriate and
pay to the Bond Trustee, on or before the 25" day of the month prior to each Interest Payment
Date, a portion of Non-Property Tax Revenues, in accordance with Section 6-54-118, Tennessee
Code Annotated, sufficient to provide for deposit and/or payment by the Bond Trustee in
accordance with and as prescribed by the Trust Indenture. Notwithstanding the forgoing, payments
of Non-Property Tax Revenues by the Borrower pursuant to this Loan Agreement are subject to
annual appropriation by the Borrower, and the provisions of this Section shall not preclude the
Borrower from using Non-Property Tax Revenues for any other purpose, including the payment
of other indebtedness of the Borrower.

Section 6.3.  Credits toward Obligations. Notwithstanding any provision contained in
this Loan Agreement or in the Trust Indenture to the contrary, in addition to any credits toward
payments under this Loan Agreement resulting from the payment or prepayment thereof from other
sources, the Borrower shall receive credits for the following:

(a) Interest and Principal. Any money on deposit from funds provided by the Borrower
under this Loan Agreement or otherwise (including from the Non-Property Tax Revenues paid to
the Bond Trustee in accordance with the provisions of Section 6.2 hereof) deposited in the Debt
Service Fund shall be credited against the obligations of the Borrower under Section 6.1 hereof to



pay interest and principal under this Loan Agreement as the same become due in order to provide
for the payment of interest and principal on the Outstanding Bonds as the same become due.

(b) Purchase of Bonds. The principal amount of Bonds of any maturity purchased by
the Borrower and delivered to the Bond Trustee for cancellation, or purchased by the Bond Trustee
on behalf of the Borrower and cancelled, shall be credited against the obligation of the Borrower
to pay under this Loan Agreement the principal (including through a mandatory Sinking Fund
Redemption) in connection with the Bonds of the maturity so purchased. Such purchases may be
made by the Borrower in such order as the Borrower shall elect prior to such purchase or, if no
such election is made prior to such purchase, in the inverse order thereof; provided, however, that
the purchase of a Bond of one maturity may not be credited against a payment under this Loan
Agreement which would be used, in the normal course, for payment of the principal of another
maturity of Bonds.

Section 6.4.  Prepayment Generally. The Borrower shall be permitted to prepay its
obligations under this Loan Agreement to the extent and in the manner permitted by the Trust
Indenture and for the redemption of Bonds. In addition, if such prepayment is made in compliance
with the terms of the Trust Indenture, the Issuer agrees to accept prepayment of payments payable
under this Loan Agreement to the extent required to provide for a permitted purchase, prepayment
or refunding of the Bonds. No other prepayment of payments payable under this Loan Agreement
shall be permitted. Such prepayments shall be made by paying to the Bond Trustee an amount
sufficient, together with income from any investments of funds permitted by the Trust Indenture
for such purpose, to redeem (when redeemable) all or a part of the Bonds of the maturity designated
by the Borrower at the redemption prices specified therefor in the Trust Indenture. Any prepayment
pursuant to this Section shall include accrued interest and premium, if any, required for redemption
of the Bonds to be redeemed by such prepayment. Notwithstanding any prepayment for a part of
the Outstanding Bonds made pursuant to this Section, the Borrower is obligated to make payments
payable under this Loan Agreement to the extent any portion of the Bonds remains Outstanding.

Section 6.5.  Notice of Prepayment. The Borrower shall give the Issuer and the Bond
Trustee a written notice of any optional prepayment made under this Loan Agreement, which
notice shall be given not later than the date notice of redemption is required to be given to
Bondholders pursuant to the Indenture. The notice from the Borrower shall designate the date of
prepayment and the amount thereof and direct the redemption of Bonds of the maturity designated
by the Borrower in the Written Request and in the amounts corresponding to the prepayment made
under this Loan Agreement. Such notice may be withdrawn by the Borrower prior to delivery to
the Bondholders by the Bond Trustee of notice of redemption pursuant to the Trust Indenture or
in connection with the recession of any conditional notice of redemption pursuant to the Trust
Indenture.

Section 6.6.  Effect of Partial Prepayment. Upon any partial prepayment under this Loan
Agreement, each installment of interest which shall thereafter be payable under this Loan
Agreement shall be reduced, taking into account the interest rate or rates on the Bonds remaining
Outstanding after the redemption of Bonds from the proceeds of such partial prepayment and after
the purchase, delivery and cancellation of the Bonds described in Section 6.3(b) hereof, so that the
interest remaining payable under this Loan Agreement shall be sufficient to pay the interest on
such Outstanding Bonds when due.



Section 6.7.  Principal Schedules. On the date of any partial prepayment under this Loan
Agreement, the Borrower, upon consultation with the Bond Trustee, shall deliver to the Issuer an
amortization schedule setting forth the amount of the principal installments to be paid under this
Loan Agreement after the date of such partial prepayment and the unpaid principal balance
remaining after payment of each such installment.

Section 6.8.  Additional Payments. The Borrower agrees to pay the following items to
the following persons as additional payments under this Loan Agreement:

(1) To the Bond Trustee when due, all fees including any disbursements, expenses or
advances of the Bond Trustee for services rendered under the Trust Indenture and all fees and
charges of any Paying Agents, registrars, counsel, accountants, consultants, engineers and other
persons incurred in the performance of services under the Trust Indenture on request of the Bond
Trustee for which the Bond Trustee and such other persons are entitled to payment or
reimbursement;

(2) To the Issuer, upon demand, all fees and expenses incurred by the Issuer in relation
to this Loan Agreement or the Bonds which are not otherwise required to be paid by the Borrower
under the terms of this Loan Agreement, and all fees, expenses, taxes and assessments of the Issuer
as provided for under the Act;

3) To the Bond Trustee, the amount of all advances of funds made by the Bond Trustee
under the provisions of the Trust Indenture with respect to the Trust Indenture or this Loan
Agreement, with interest thereon at the Bond Trustee’s announced prime rate per annum then in
effect from the date of each such advance; and

(4) To the Bond Trustee to indemnify and save the Bond Trustee harmless from any
and all loss, costs, liability and expense suffered or incurred by the Bond Trustee by reason of
having returned any unclaimed money to the Borrower as provided by Section 1302 of the
Indenture.

(%) To the Issuer at the requisite times the amounts, as computed by the Borrower,
required by Section 148(f) of the Code to be paid to the United States Department of the Treasury
in connection with the Bonds.

ARTICLE VII

COVENANTS OF THE BORROWER

Section 7.1.  Maintenance of Corporate Existence and Status. The Borrower covenants
and agrees that, as long as any of the Bonds remains Outstanding, it will maintain its existence as
a municipal corporation organized under the laws of the State of Tennessee and that it will not take
any action nor suffer any action to be taken by others which will alter, change or destroy such
status unless the successor governing body, whether the Borrower or another entity, retains or
assumes all of the obligations of the Borrower under this Loan Agreement, the Trust Indenture and
the Bonds.



Section 7.2.  Consent to Assignment of Rights to the Bond Trustee. The Borrower agrees
that this Loan Agreement and all payments to be made hereunder (excluding Unassigned Rights)
shall be assigned and pledged to secure the payment of the Bonds and all of the rights, interests,
powers, privileges and benefits accruing to or vested in the Issuer thereunder may be protected and
enforced in conformity with the Trust Indenture, and may be assigned by the Issuer to the Bond
Trustee as additional security for the Bonds.

Section 7.3.  Maintenance, Recording. The Borrower, at its own expense, will take all
necessary action to maintain and preserve this Loan Agreement, the Bonds and the Trust Indenture
so long as any portion of the indebtedness or other financial obligation under this Loan Agreement
remains unpaid. The Borrower will, forthwith after the execution and delivery of this Loan
Agreement and thereafter from time to time, cause this Loan Agreement, the Bonds, the Trust
Indenture, all documents securing this Loan Agreement, any other document securing any
obligation pledged under the Trust Indenture (including any amendments and supplements thereof)
and any financing statements in respect thereof to be filed, registered and recorded in such manner
and in such places as may be required by law in order to publish notice hereof and thereof and
fully to perfect and protect the lien of the Trust Indenture upon the trust estate referred to therein
or any part thereof. Furthermore, the Borrower, at its own expense, from time to time, will perform
or cause to be performed any other act as provided by law and will execute or cause to be executed
any and all continuation statements and further instruments that may be requested by the Bond
Trustee for such publication, perfection and protection. Except to the extent it is exempt therefrom,
the Borrower will pay or cause to be paid all filing and registration and recording fees incident to
such filing and registration and recording, and all expenses incident to the preparation, execution
and acknowledgment of such instruments of further assurance and all federal or state fees and other
similar fees, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Loan Agreement, the Bonds, the Trust Indenture, any obligation
pledged under the Trust Indenture and any other instruments of further assurance.

Section 7.4.  Protection of Non-Property Revenues. The Borrower covenants that it will
not take any action or permit any action to be taken which would cause the Project, including any
ancillary structure or facility associated with the Project, to cease to be qualified as a “project”
under the Act, in each case if the same would result in the termination or the diminution, in any
way material to the security for or payment of the Bonds.

Section 7.5.  Books and Records. The Borrower covenants that it will keep or cause to be
kept proper books of records and accounts, in which entries which are full, true and correct in all
material respects, for all dealings or transactions of, or in relation to, the business and affairs of
the Borrower in accordance with generally accepted principles of accounting consistently applied.

Section 7.6.  Indemnity. To the extent permitted by law and without representation that it
is permitted by law, the Borrower will pay, and will protect, indemnify and save harmless the
Issuer and the Bond Trustee and their officers, directors, employees, and counsel from and against
any and all liabilities, losses, damages, costs and expenses (including attorneys’ fees and expenses
of the Borrower, the Issuer and the Bond Trustee), causes of action, suits, claims, demands and
judgments of whatsoever kind and nature (including those arising or resulting from any injury to
or death of any person or damage to property) arising from or in any manner directly or indirectly
growing out of or connected with the following:



(1) the use, non-use, condition or occupancy of any of the Borrower’s facilities
included in the Project, any repairs, construction, alterations, renovation, relocation, remodeling
and equipping thereof or thereto or the condition of any of such facilities including adjoining
sidewalks, streets or alleys and any equipment at any time located on such facilities or used in
connection therewith but which are not the result of the negligence of the Issuer or the Bond
Trustee;

(2) violation of any agreement, warranty, covenant or condition of this Loan
Agreement by the Borrower;

3) violation of any contract, agreement or restriction by the Borrower relating to such
facilities;

(4) violation by the Borrower of any law, ordinance, regulation or court order affecting
such facilities or the ownership, occupancy or use thereof;

(5) any statement or information concerning the Borrower, any of'its directors, officers,
trustees or agents or its or their property furnished to the Issuer or the purchaser of any of the
Bonds, that is untrue or incorrect in any material respect or omits to state a material fact necessary
to make such statements or information not misleading in any material respect, provided that such
statement or information has been approved by the Borrower and the indemnified party did not
have knowledge of the omission or misstatement or did not use such statement or information with
reckless disregard of, or gross negligence in regard to, the accuracy or completeness thereof;

(6) the issuance of the Bonds, the duties, activities, acts or omissions of any Person in
connection with the issuance of the Bonds, or the obligations of the various parties arising under
the bond documents, or the duties, activities, acts or omissions of any Person in connection with
the design, construction, installation, operation, or maintenance of the Project; and

(7) the failure of any remarketing agent or any broker or dealer to comply in all respects
with all state and federal securities and other laws in connection with the marketing of the Bonds.

Such indemnity shall extend to each person, if any, who “controls” the Issuer or the Bond Trustee,
as the case may be, as that term is defined in Section 15 of the Securities Act of 1933, as amended.

The Issuer or the Bond Trustee shall promptly notify the Borrower in writing of any claim
or action brought against the Issuer, the Bond Trustee or any controlling person, as the case may
be, in respect of which indemnity may be sought against the Borrower under this Section 7.6,
setting forth the particulars of such claim or action. The Borrower will assume the defense thereof,
including the employment of counsel satisfactory to the Issuer, the Bond Trustee, or such
controlling person, as the case may be, and the payment of all expenses. The Issuer, the Bond
Trustee or any such controlling person, as the case may be, may employ separate counsel in any
such action and participate in the defense thereof, but the fees and expenses of such counsel shall
not be payable by the Borrower unless such employment has been specifically authorized in
writing by the Borrower.



The obligations of the Borrower set forth in this Section 7.6 shall survive the termination
of this Loan Agreement and shall remain in effect with respect to any event occurring prior to the
time when all Bonds shall have been paid in full.

The Issuer shall not be required to take any action not expressly required herein. Further,
the other provisions hereof or of the Trust Indenture notwithstanding, the Issuer shall not be
obligated to take any action or execute any document which might in its reasonable judgment result
in any expense or liability upon the Issuer unless the Issuer shall have been furnished with
assurance of payment or reimbursement for any expense, and with reasonable indemnity for
liability of, the Issuer, its incorporators, directors, officers and counsel.

Section 7.7.  Discharge of Orders, Etc.. The Borrower covenants to cause any order, writ
or warrant of attachment, garnishment, execution, replevin or similar process filed against any part
of the funds or accounts held by the Bond Trustee under the Trust Indenture to be discharged,
vacated, bonded or stayed within 90 days after such filing (which 90-day period shall be extended
for so long as the Borrower is contesting such process in good faith), but, notwithstanding the
foregoing, in any event not later than five days prior to any proposed execution or enforcement
with respect to such filing or any transfer of money or investments pursuant to such filing.

Section 7.8.  Tax Exemption. In order to maintain the exclusion from gross income for
purposes of federal income taxation of interest on the Bonds, the Borrower shall comply with the
provisions of the Code applicable to the Bonds, including without limitation the provisions of the
Code relating to the computation of the yield on investments of the “gross proceeds” of the Bonds,
as such term is defined in the Code, and reporting of the earnings on such gross proceeds and
rebates of earnings on such gross proceeds to the United States Department of the Treasury. All
necessary computations of the yield on investments and of the amount required to be rebated to
the United States Department Treasury shall be made by the Borrower at times and in amounts
required by the Code. In furtherance of the foregoing, the Issuer shall comply with the provisions
of the Tax Certificate and with such written instructions as may be provided by Bond Counsel or
a special tax counsel.

The Borrower shall not take any action or fail to take any action which would cause any
Bond to be an “arbitrage bond” within the meaning of Section 148(a) of the Code; nor shall any
part of the proceeds of the Bonds or any other funds of the Issuer be used directly or indirectly to
acquire any securities or obligations the acquisition of which would cause any Bond to be an
“arbitrage bond” within the meaning of Section 148(a) of the Code.

The Borrower shall make any and all payments required to be made pursuant to Section
6.8(5) hereof at times and in amounts sufficient to enable the Issuer to make all payments required
to be made to the United States Department of the Treasury in connection with the Bonds pursuant
to Section 148(f) of the Code. The obligation of the Borrower to comply with the provisions of
this Section 7.8 with respect to payments of rebates to the United States Department of the
Treasury shall remain in full force and effect so long as the Issuer shall be required by the Code to
rebate such earnings on the gross proceeds of the Bonds notwithstanding that the Bonds are no
longer Outstanding.
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Section 7.9.  Appropriations. The Borrower covenants that it shall include in its annual
budget and appropriate for payment to the Bond Trustee from its Non-Property Tax Revenues, and
deposit in the Debt Service Fund, the amount necessary, together with all other amounts on deposit
or to be deposited therein, to pay the principal of, premium, if any, and interest on the Bonds by
the time moneys are required by the Trust Indenture to be on deposit in the Debt Service Fund for
such purpose.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1.  Events of Default. The occurrence and continuance of any of the following
events shall constitute an “event of default” hereunder:

(a) failure of the Borrower to make any payment of any installment of interest,
principal or premium under this Loan Agreement or any other obligation pledged under the Trust
Indenture or any other payment required by Section 6.1 or 6.2 hereof when the same shall become
due and payable, whether upon a scheduled Interest Payment Date, at maturity, upon any date fixed
for prepayment, or purchase in lieu of redemption or otherwise;

(b) failure of the Borrower to comply with or perform any of the other covenants,
conditions or provisions of this Loan Agreement and to remedy such default within 60 days after
notice thereof from the Issuer or the Bond Trustee to the Borrower, unless such default is such that
it is capable of being remedied but cannot be remedied within such 60 day period and corrective
action is instituted by the Borrower within such 60 day period and is diligently pursued until such
default is remedied;

(c) proof that any representation or warranty made by the Borrower herein or in any
statement or certificate furnished to the Issuer or the Bond Trustee or the purchaser of the Bonds
in connection with the sale of the Bonds or furnished by the Borrower pursuant hereto is or was
untrue in any material respect as of the date of the issuance or making thereof and shall not be
made good within 30 days after notice thereof to the Borrower by the Issuer or the Bond Trustee;

(d) insolvency or bankruptcy of the Borrower, the inability of the Borrower to pay its
debts as they mature, failure of the Borrower to generally pay its debts as such debts become due,
an assignment by the Borrower for the benefit of its creditors, application for, or consent by the
Borrower to, the appointment of a trustee, custodian or receiver for the Borrower or for a material
part of the Property of the Borrower;

(e) appointment of a trustee, custodian or receiver for the Borrower or for the material
part of the Property of the Borrower which is not discharged within 30 days after such appointment;

) bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings,
proceedings under Title 11 of the United States Code, as amended, or other proceedings for relief
under any bankruptcy law or similar law for the relief of debtors instituted by or against the
Borrower (other than bankruptcy proceedings instituted by the Borrower against third parties)
which, if instituted against the Borrower, is allowed, consented to or is not dismissed, stayed or
otherwise nullified within 30 days after such institution;
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(2) failure to pay any installment of interest, principal or premium on any Bond when
the same shall become due and payable under the provisions of the Trust Indenture as a result of
any act or failure to act by the Borrower which is not in accordance with the provisions of this
Loan Agreement; or

(h) failure of the Borrower to comply with or perform its obligations pursuant to
Section 7.1 or 7.7 hereof.

The Borrower will give immediate notice to the Issuer and the Bond Trustee of the
occurrence of any event of default described in Section 8.1(d)-(h).

Section 8.2.  Remedies Upon Default. Upon the occurrence and during the continuance
of any event of default hereunder, the Issuer shall have the following rights and remedies, in
addition to any other remedies herein or by law provided:

(a) Right to Bring Suit, Etc. The Bond Trustee, on behalf of the Issuer, with or without
entry, personally or by attorney, may, in its discretion, proceed to protect and enforce its rights by
pursuing any available remedy, including a suit or suits in equity or at law, whether for damages,
for the specific performance of any obligation, covenant or agreement contained in or related to
this Loan Agreement or the Trust Indenture, or in aid of the execution of any power herein granted,
or for the enforcement of any other appropriate legal or equitable remedy, as the Bond Trustee
shall deem most effectual to collect the payments then due and thereafter to become due under this
Loan Agreement or any other obligation pledged under the Trust Indenture, to enforce performance
and observance of any obligation, agreement or covenant of the Borrower hereunder or thereunder
or to protect and enforce any of the Issuer’s rights or duties hereunder or thereunder.
Notwithstanding anything herein to the contrary, in no event shall any obligation of the Borrower
under this Loan Agreement be accelerated upon an event of default hereunder or otherwise.

(b) Application of Proceeds of Remedies. The proceeds resulting from the exercise of
any such remedies, together with any other sums which then may be held by the Issuer or the Bond
Trustee under this Loan Agreement, whether under the provisions of this Article or otherwise, and
which are available for such application shall be applied as follows:

FIRST: To the payment of the costs and expenses of the exercise of such remedies,
including reasonable compensation to the respective agents, attorneys and counsel of the
Issuer and the Bond Trustee, the expenses of any judicial proceedings wherein the remedies
are pursued and all expenses, liabilities and advances made or incurred by the Issuer, the
Bond Trustee and their respective agents, attorneys and counsel, as permitted by this Loan
Agreement, together with interest at the Bond Trustee’s announced prime rate per annum
then in effect on all such advances; and to the payment of all taxes, assessments or claims
incurred with respect to the Property of the Borrower prior to the time of the claim for
which the remedy was obtained, except any taxes, assessments, liens or other charges,
subject to which Property may have been sold.

SECOND: As provided by Section 705(a) of the Trust Indenture.
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THIRD: To the payment of any other sums required to be paid by the Borrower
pursuant to this Loan Agreement or any other obligations pledged under the Trust
Indenture.

FOURTH: To the payment of any other sums required to be paid by the Borrower
pursuant to any provision of the Trust Indenture.

FIFTH: If any surplus remains, to the Borrower, its successors or assigns, upon the
written request of the Borrower, to whomsoever may be lawfully entitled to receive the
same upon written request, or as any court of competent jurisdiction may direct.

Section 8.3.  Remedies Cumulative. No remedy herein conferred upon or reserved to the
Issuer is intended to be exclusive of any other remedy or remedies, and each and every such remedy
shall be cumulative, and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law, in equity or by statute.

Section 8.4.  Delay or Omission Not a Waiver. No delay or omission of the Issuer in the
exercise of any right or power accruing upon any event of default shall impair any such right or
power, or shall be construed to be a waiver of any such event of default or an acquiescence therein;
and every power and remedy given by this Loan Agreement to the Issuer may be exercised from
time to time and as often as may be deemed expedient by the Issuer.

Section 8.5.  Waiver of Extension, Appraisement, Stay, Laws. To the extent permitted by
law, the Borrower will not, during the continuance of any event of default hereunder, insist upon
or plead, or in any manner whatever claim or take any benefit or advantage of, any stay or extension
of law wherever enacted, now or at any time hereafter in force, which may affect the covenants
and terms of performance of this Loan Agreement; nor claim, take or insist upon any benefit or
advantage of any law now or hereafter in force providing for the valuation or appraisement of any
of the Borrower’s property prior to any sale or sales thereof which may be made pursuant to any
provision herein contained, or pursuant to the decree, judgment or order of any court of competent
jurisdiction; nor, after any such sale or sales, claim or exercise any right under any statute
heretofore or hereafter enacted by the United States of America or by any state or territory thereof,
or otherwise, to redeem the property so sold or any part thereof; and, to the extent permitted by
law, the Borrower hereby expressly waives all benefits or advantage of any such law or laws and
covenants not to hinder, delay or impede the execution of any power herein granted or delegated
to the Issuer, but to suffer and permit the execution of every power as though no such law or laws
had been made or enacted.

Section 8.6.  Remedies Subject to Provisions of Law. All rights, remedies and powers
provided by this Article may be exercised only to the extent that the exercise thereof does not
violate any applicable provision of law in the premises, and all the provisions of this Article are
intended to be subject to all applicable mandatory provisions of law which may be controlling in
the premises and be limited to the extent necessary so that they will not render this Loan Agreement
invalid or unenforceable under the provisions of any applicable law.
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ARTICLE IX

SUPPLEMENTS AND AMENDMENTS TO THIS LOAN AGREEMENT

Section 9.1.  Supplements and Amendments to this Loan Agreement. The Borrower and
the Issuer, with the consent of the Bond Trustee and the Purchaser, may from time to time enter
into such supplements and amendments to- this Loan Agreement as to them may seem necessary
or desirable to effectuate the purposes or intent hereof; provided, however, that no such amendment
shall be effective if not adopted in accordance with the terms of the Trust Indenture. In this regard,
any and all supplements and amendments to this Loan Agreement, and the execution and delivery
thereof, shall be subject to the provisions of Article X of the Trust Indenture. Upon the execution
of any such supplement or amendment by the parties hereto as in this Section permitted and
provided, this Loan Agreement shall be deemed to be supplemented, modified and amended in
accordance therewith.

ARTICLE X

DEFEASANCE

Section 10.1. Defeasance. If the Borrower shall pay and discharge or provide, in a
trimmer permitted by the Trust Indenture, for the payment and discharge of the whole amount of
the principal of, premium, if any, and interest on the Bonds, this Loan Agreement or any obligation
pledged under the Trust Indenture, and shall pay or cause to be paid all other sums payable
hereunder and under the Trust Indenture, or shall make arrangements satisfactory to the Issuer for
such payment and discharge, then all property, rights and interest hereby conveyed or assigned or
pledged shall revert to the Borrower and the estate, right, title and interest of the Bond Trustee and
the Issuer therein shall thereupon cease, terminate and become void. Furthermore, in such case,
this Loan Agreement and the covenants of the Borrower contained herein, shall be discharged and
the Issuer, on demand of the Borrower and at the Issuer’s cost and expense, shall execute and
deliver to the Borrower a proper instrument or proper instruments acknowledging the satisfaction
and termination of this Loan Agreement and shall convey, assign and transfer or cause to be
conveyed, assigned or transferred, and shall deliver or cause to be delivered, to the Borrower all
Property, including money, then held by the Issuer other than money deposited with the Bond
Trustee for the payment of the principal of, premium, if any, or interest on this Loan Agreement
or any other obligation pledged under the Trust Indenture. Furthermore, any money or other
Property subsequently obtained in trust by the Issuer under or in connection with the Trust
Indenture, including without limitation any unclaimed money delivered to the Issuer in accordance
with the provisions of Section 1302 of the Trust Indenture, shall be promptly delivered to the
Borrower.

ARTICLE XI
MISCELLANEOUS PROVISIONS
Section 11.1. Payment of Expenses of Issuance of Bonds. The Borrower agrees to be liable

and pay for any commitment and other financing costs, recording expenses, trustee’s acceptance
fees, title insurance costs, legal fees, printing expenses and other fees and fair and customary
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expenses incurred or to be incurred by or on behalf of the Issuer in connection with or as an incident
to the issuance and sale of the Bonds.

Section 11.2. Loan Agreement for Benefit of Parties Hereto. Nothing in this Loan
Agreement, express or implied, is intended or shall be construed to confer upon, or to give to, any
person other than the parties hereto, the Bond Trustee on behalf of the Bondholders and the holders
of rights under this Loan Agreement or any other obligation pledged under the Trust Indenture,
any right, remedy or claim under or by reason of this Loan Agreement or any covenant, condition
or stipulation hereof. The covenants, stipulations and agreements in this Loan Agreement
contained are and shall be for the sole and exclusive benefit of the parties hereto and, to the extent
set forth herein, the Bond Trustee, and their respective successors and assigns and the holder of
rights under this Loan Agreement or other obligations pledged under the Trust Indenture.

Section 11.3. Severability. In case any one or more of the provisions contained in this
Loan Agreement, any instrument representing any other obligation under the Trust Indenture or in
the Trust Indenture shall be invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein and therein shall not in any way
be affected or impaired thereby.

Section 11.4. Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when mailed by first class mail, postage prepaid
or by overnight courier, with proper address as indicated below. The Issuer, the Borrower and the
Bond Trustee may, by written notice given by each to the others, designate any address or
addresses to which notices, certificates or other communications to them shall be sent when
required, permitted or contemplated by this Loan Agreement. Until otherwise provided by the
respective parties, all notices, certificates and communications to each of them shall be addressed
as follows:

To the Issuer:

Memphis Center City Revenue Finance Corporation
114 N. Main Street

Memphis, Tennessee 38103

Attn: President and CEO

With a copy to:

Adams and Reese LLP

6075 Poplar Ave., Suite 700
Memphis, Tennessee 38119
Attention: James B. McLaren Jr., Esq.

To the Borrower:

City of Memphis, Tennessee
125 North Main Street
Room 368

Memphis, Tennessee 38103
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Attn: Chief Financial Officer/Director of Finance

With a copy to:

City of Memphis, Tennessee

125 North Main Street Room 336
Memphis, Tennessee 38103

Attn: Chief Legal Officer/City Attorney

To the Bond Trustee:

Regions Bank

150 Fourth Avenue

Suite 1500

Nashville, Tennessee 37219
Attn: Corporate Trust Services

Section 11.5. Successors and Assigns. Whenever in this Loan Agreement any of the
parties hereto is named or referred to, the successors and assigns of such party shall be deemed to
be included. All the covenants, promises and agreements in this Loan Agreement contained by or
on behalf of the Borrower, or by or on behalf of the Issuer, shall bind and inure to the benefit of
their respective successors and assigns, whether so expressed or not.

Section 11.6. Counterparts. This Loan Agreement is being executed in any number of
counterparts, all of which are identical. Each counterpart of this Loan Agreement is to be deemed
an original hereof and all counterparts collectively are to be deemed but one instrument.

Section 11.7. Immunity of Olfficers, Employees and Members of the Issuer and the
Borrower. No recourse shall be had for the payment of the principal, premium or interest payable
under this Loan Agreement or any other obligation pledged under the Trust Indenture or for any
claim based thereon or upon any representation, obligation, covenant or agreement contained
herein or therein against any "past, present or future officer, member, employee, director or other
agent of the Issuer or the Borrower, respectively, or of any successor thereto, whether public or
private, either directly or through the Issuer, the Borrower or any successor thereto, under any rule
of law or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise. All such liability of any such officers, members, employees, directors or other agents
is hereby expressly waived and released as a condition of, and in consideration for, the execution
of this Loan Agreement and the issuance of any other obligation pledged under the Trust Indenture.
Notwithstanding any other provision of this Loan Agreement, the Issuer shall not be liable to any
person for any failure of the Issuer to take action under this Loan Agreement unless the Issuer (a)
is requested in writing by an appropriate person to take such action, (b) is assured of payment of,
or reimbursement for, any reasonable expenses in connection with such action, and (c) is afforded,
under the existing circumstances, a reasonable period to take such action and reasonable indemnity
for taking such action.

Section 11.8. Governing Law. It is the intention of the parties hereto that this Loan
Agreement and all other obligations pledged under the Trust Indenture, and the rights and
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obligations of the parties hereunder and thereunder, shall be governed by and construed and
enforced in accordance with the laws of the State of Tennessee.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Borrower and the Issuer have caused this Loan Agreement
to be executed in their respective corporate names and attested by their duly Authorized Officers,

all as of the date first above written.
THE BORROWER:

CITY OF MEMPHIS, TENNESSEE, a
Tennessee municipal corporation

By:

Mayor

Attest:

Comptroller

Approved as to Form

By:

Chief Legal Officer/City Attorney

45369750.2

THE ISSUER:

MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION,
a Tennessee public nonprofit corporation

By:
President and CEO




BOND PURCHASE AGREEMENT

This BOND PURCHASE AGREEMENT (the “Agreement”) dated October [ ], 2024,
by and among Webster Bank (the ‘“Purchaser”), a , the Memphis City Center Revenue
Finance Corporation (the “Issuer”), a public nonprofit corporation organized under the laws of the
State of Tennessee, and the City of Memphis, Tennessee (the “Borrower”), a municipal
corporation of the State of Tennessee (the “State”).

WITNESSETH:

WHEREAS, the Issuer is a public nonprofit corporation organized under the laws of the
State of Tennessee and created under Sections 7-53-101 ef seq., Tennessee Code Annotated (as
heretofore and hereafter amended, the “Act”); and

WHEREAS, the Issuer and Regions Bank, as bond trustee (the “Bond Trustee”), have
entered into a Trust Indenture (as the same may from time to time be supplemented, amended and
restated, the “Trust Indenture”) dated as of October 1, 2024, authorizing and providing for the
issuance of the Issuer’s Economic Development Bonds (City of Memphis Project), Series 2024
(the “Bonds”), all as permitted under the Act; and

WHEREAS, the Issuer desires to loan the proceeds of the Bonds to the Borrower pursuant
to a Loan Agreement, dated as of October 1, 2024, by and between the Issuer and the Borrower
(as the same may from time to time be amended, supplemented and restated, the “Loan
Agreement”) to (i) pay Costs of the Project (as hereinafter defined), and (ii) pay certain expenses
incurred in connection with the issuance of Bonds, all as permitted under the Act; and

WHEREAS, any capitalized term used in this Agreement and not otherwise defined shall
have the meaning ascribed to such term in the Indenture; and

WHEREAS, the Purchaser has reviewed the Indenture and the Loan Agreement and
hereby finds the terms acceptable; and

WHEREAS, on this date, the Issuer has, pursuant to provisions of the Act, the Indenture,
the Loan Agreement and this Agreement, agreed to issue and sell to the Purchaser, and the
Purchaser has, pursuant to the terms of this Agreement and the terms and provisions of the
Indenture and the Loan Agreement, agreed to purchase, all but not less than all, of the Bonds; and

WHEREAS, the Issuer, the Borrower and the Purchaser have heretofore agreed upon the
terms of the Bonds, the Indenture and the Loan Agreement and by execution of this Agreement
each will have confirmed that such are acceptable.

NOW THEREFORE, the Issuer, the Borrower and the Purchaser hereby agree as
follows:

1. Purchase and Sale. Upon the terms and conditions set forth herein and in the Bonds,
the Indenture and the Loan Agreement, and upon the representations and warranties of the Issuer
set forth in the Indenture and the Loan Agreement and the Borrower in the Loan Agreement and
other closing certificates, the Issuer agrees to sell on October [ ], 2024 (the “Closing Date”),




subject to the conditions to purchase set forth in Section 3 hereof, the Bonds on a direct placement
basis to the Purchaser, and the Purchaser agrees to purchase, with immediately available funds, all
but not less than all, of the Bonds. The purchase price for the Bonds shall be [ 1 (8] D,
which purchase price is equal to the principal amount of the Bonds so issued. Because the dated
date of the Bonds is the date of purchase, there will be no accrued interest as part of the purchase
price.

2. Private Placement Sale. The Purchaser hereby acknowledges that the purchase of
the onds from the Issuer was on a direct private placement basis and that no offering document has
been or will be prepared by the Issuer or the Borrower in connection with such sale nor will a
CUSIP Number be assigned to the Bonds.

3. Conditions for Purchase. The Purchaser's agreement to purchase the Bonds on the
Closing Date is subject to the satisfaction of the applicable conditions set forth in the Indenture
and the Loan Agreement and receipt by the Purchaser of the following items in form and substance
satisfactory to the Purchaser: (a) executed copies of the Indenture and the Loan Agreement; (b) the
approving opinions of Bass, Berry & Sims PLC and Carpenter Law, PLLC, as co-bond counsel to
the City; and (c) the Bonds shall be issued in physical definitive form and in the full principal
amount thereof. The Purchaser's purchase of the Series 2022 Bonds will constitute full evidence
that such conditions have been satisfied or waived.

4. Effectiveness. This Agreement shall become effective upon the execution by the
appropriate officials of the Issuer, the Borrower and the Purchaser and the receipt by the Purchaser
of certificates of the Issuer and the Borrower dated the date hereof, to the effect that (a) the
execution and delivery of this Agreement has been duly authorized, (b) this Agreement constitutes
a valid and binding obligation of the Issuer and the Borrower enforceable in accordance with its
terms and (c) no default has occurred (or would be occurring) under the Indetnure or the Loan
Agreement.

5. Headings. The headings set forth in this Agreement are inserted for convenience
only and shall not be deemed to be a part hereof.

6. Amendment. No modification, alteration or amendment to this Agreement shall be
binding upon any party until such modification, alteration or amendment is reduced to writing and
executed by all parties hereto.

7. Governing Law. The laws of the State of Tennessee shall govern this Agreement.
8. Counterparts. This Agreement may be signed in any number of counterparts with

the same effect as if the signatures thereto and hereto were signatories upon the same instrument.

[Signatures on Following Page]



IN WITNESS WHEREOF, each of the Issuer, the Borrower and the Purchaser have
caused this Bond Purchase Agreement to be executed by its respective duly authorized officers

all as of the date hereof.

THE BORROWER:

CITY OF MEMPHIS, TENNESSEE, a
Tennessee municipal corporation

By:

Mayor

Attest:

Comptroller
Approved as to Form

By:

Chief Legal Officer/City Attorney

45434213.1

THE ISSUER:

MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION,

a Tennessee public nonprofit corporation

By:

President and CEO

THE PURCHASER:
WEBSTER BANK,
a

By:

TTITLE]



Appointment
Documents
unavailable at
the time of
Document
Publication.

CoM Public



¥202 ‘v Jaquiandas
aIwmwo) MHTIN

UOISSNISI(J 93P IWUWI0)
EPUISY JUISU0) MIHTIN



7S 29T 9% 10 JUNOwWe papuny ay) Ul 19BU0D JUsLIND 8yl Maual
01 D77 ‘S92INIBS 100|4 INDH9G yum Bulues|d Buidesms ajiIqo ‘89€2T "ON 10esuo) 01 z ‘oN abuey) jo Buinoidde uonnjosey 'g

‘02°'S8T'0CT'T$
JO JUNOW® 8y} Ul S)NeA Ja)1awW Joj Juswdinb3 pue pjoyeds [esiaAlun 01 Japlo aseyaoind yiuow-xis-Auy) Buipseme uonnjosay °/

‘00°STO'T6ES 10 JUNoOWe 8y} Ul S1speo)| Joyoell aoyydeq 1o} *D77 uswdinb3 Buyquis o1 Japlo aseyoind Buipreme uonnjosay 9

"00°76€E 7. ¥$ JO Junowe
ayl ul saipoq aoInIes Aljnn [991s Jo aseyaind sy Jo) Auedwo) wswdinbg s66nios 01 1splo aseyoind Buipreme uonnjossy ‘G

',0°9G.'0V2$
JO JUNoWe 38y} Ul alempJey juswadueyus pue speibdn yiomisu Joj ou| Siealbo] 01 Japio aseyoind Buipseme uonnossy v

'TL'€ST'G80'TS
JO Junowe ay} ul 8aJyl aseyd swadueyus pue spelbdn ylomiau Joy ou| siedlbo] 01 Japio aseydind Buipreme uonnossy €

"¥8'6S¥'Ti$ 10 JUNOWe papuny ay) ul 19BJ1U0I JuaLINd ay) maual 01 (paresodiodu] ‘e[@20y
AlJswuoy)) snoiuels yum uonnjos epuaby preog 21u0.d9|13 ‘29 TT 'ON 10eNuo) 01 8 'ON abueyd Buinoidde uonnjosay 7

"GT'G29°90/‘2$ JO JUNOWe papuny ayl Ul 19.JU0I 1USIINI 3Y) Maual
01 D77 ‘198UU0) pled 01 Sa2IMBS BuIssad0ld Wuswhed pled ‘gyTZT "ON 1oenuo)d ol g ‘oN abuey)d Buinoidde uonnjosey T

b 19qwardas uo Dog Ag panoidde sway

epusaby g Jaquardas 1o sway|




‘Spoy1aw pJed 1pald uiapow
[re Aq Aed 01 Jow01snNd smojje adIAIas SIYyl “sluawAied pied 1palo pue (uid ou/sugap uid) pied lgap
10} Buniodal se ||am se Buissadoud suinial ‘Buissadoid uondesuel) 19JJo |[IM S32IAISS oy 1oedw| e

() pue ‘suoneis Bulany (seo reunreN passaldwo)) 9N () ‘dAI ‘(2) ‘gam (T) :sjpuueyd MMWWML
MOTIN Buimol|o) ayi 10) Sa2IAIBS BuIsSSad01d JuswAed pied apinoid o] :uonduasaq abenbueq uie|ld e
‘paNIWWOD 10 paubisse [eob AlsiaAlp Jaiddns oN :paniwwo)/paubissy [e0S JGMIN/IST
D77 ‘108UU0) pie) 01 papiemy e
d4y :pig jo adAL .

G20z 'T€ Jaqwada ybnoiyl femaual [enuue eulj pue g "oN abuey) :uoneing plemy e

GT1'G¢9'90.'C$ ‘unowe papund

S92INAI8S BUISSa201d JuswAed pie)d




‘suonnjosal [19uno) Al1D Jo uoneredald se |jlam se sbunaaw ay) Jo sBuiplodal 0apIA
pue olpne ‘sepuaby Jauoissiwwo) Jo ptseog buuedaud ul jJeis MmO suoddns adiaias siy] 1oedw| e

‘Buiueans ospiA pue oipny euondQ pue Buipl02ayga10A YliM Uuoin|os
Juswabeue epuaby 21U0J23|3 ue Jo uoneluaws|dwi apiroid o] :uonduosaq abenbueueld e

‘PaNIWIWIOD 10 paubisse [eob AlsiaAlp Jaliddns oN :paniwwo)/paubissy [0S JGMIN/IST o
SNojuRIS) :0) papiemy e

92In0S 9|buIS :piIg Jo adAL

G20z ‘TE 18q0100 ybnouyl 8 "oN abueyd :uoneing premy

¥8'6SY TS Junowe papund .

UOI1N|OS epuUaBY pieog 21U0ND3|T




‘'suonelado MO o) waisAs suoyd Aoeba| pauioddnsun
Bulreuiwia [020104d 19UJ181UI JO 32I0A 0] WBISAS auoyd Jno uonisuel) |[Im apelbdn siyy :10edw|

‘s1038l01d A1an02ay J91sesIq 7 uoneuawaduw|
auoyd dl 19AQ 9210/ 8y} 10} ainionaseljul Y1omau ayy arepdn o] :uonduadsaq abenbue uield e

‘panIwwWwOod 1o paubisse [eob Alsialp Jaiddns oN :paniwwo)/paubissy [0S JGMIN/IST e
*0u| SI[ed1bo (01 papiemy e

pig pafess :pig Jo adAL

V/N :uoneing premy

T2'€ST'G80'TS JUNOWe papund

991l aseyd juawadueyug pue apeibdn diomiaN




‘MOTIN JO Suonouny ssauisng [enuassa Bulwiopad Joj sanijioe) MOTIN |[e e 1auenu|
MOTIN Yl 01 pa1oauu0od saalkojdwa daay 0] Aressadau sIjuswade|dal Juswdinba siyy :10edw| .

*9|0A2 3J1| 10npo.d
ay1 JO pua ay) payadeal sey yoiym arempiey 02s1) bunsixa aosejdal ol :uonduasaq abenbuejueld e

‘PaNIWWOID 10 paubisse [eob AlisiaAlp Jaiddns oN :paniwwo)/paubissy [e09 JGMIN/IST  »
*0u| SI[ed1bo (01 paplemy e

pig pafess :pig Jo adAL

V/N :uoneing piemy e

L079S/.'0¥Z$ Junowe papunyg e

alempJleH juawadueyu pue apeabdn MiomiaN




‘Spaau S,uoISIAIg Y} 198w 0} AlljiIge
[euoneiado pue abe Uo paseq adIAIBS WOl padnal aq [|IM eyl Juawdinba Bunsixa aoe|dal o] :1oedw| .

"SUONOUN) 82IAISS JBWOISND SNOLIBA 10 pue SWa1SAS Ja1em pue seb ‘0111938 ay) urejurew
0] SMa12 UOISIAIQ Ag pash aq |IM S3Ipog 32IAI18S AljiN [83]S uaalnoy) ay] :uonduosag abenbuey ureld

‘PaNIWIWIOD 10 paubisse [eob AlsiaAlp Jalddns oN :paniwwo)/paubissy [0S JGMIN/AST o
Auedwo) uawdinb3 sbbniog 01 paplemy .

pig pafess :pig Jo adAL

V/N :uoneing premy e

00'v6E'Y.LY$ Junowe papuny e

syonJl Apog a2Inuas AN |991S




‘syjuswubisse qol a1e|dw oo 01 smalid 10) Juawdinba apinoid o 1oedw| e

'SWIBISAS Ja1em pue seb ‘011108]9 ay) ulelurew 0] SUollouny 82IAISS JBWO01ISNI SNOLBA pue ‘UOIIeARIXD
‘Buiy-yoeq ‘Buiyouall ‘Bulbbip 1o} smald uolisinig Aq pasn ag 0] :uondiosag abenbuejureld e

‘pPaNIWILIOD 10 paubisse [eob AlisiaAlp Jaiddns oN :paniwwo)/paubissy [0S JGMIN/SOT o
D771 ‘wswdinb3 Bulgins 01 papiemy e

pig pajeas :pig jo adAL

V/N :uoneing premy

00'€TO'T6E $ :JUNOWe papuny e

SJ1apeo J0joel] soyyoeq




A1011113) 92IAI8S a1 1NoyBNoIY] SIs18W Jarem pjo ade|dal pue Mau |[eisul 0] SN smojje siyl :1oedw]

‘s10aloid uoneioisal 1oy
pue walsAs Jarem ayj ureyurew o} Loddns uonnguisiq Aq pasn aq [|IM :uonduosaq abenbue] ueld e

‘J4IN pue gST paijiled e si pjoyeas [esianiun-uonedionied 04007 SI 819Y) ‘19ASMOH
‘pPalIWIWOD 10 paubisse [eob Alsianlp Jaiiddns oN paniwwo)/paubissy [0 JGMIN/SOT

uawdinb3 pue pjoyedss [esiaAIun (01 papiemy
pig pajeas :pig jo JodAL .
SUIUOIA 9€ :uoljeinq plemy e

02¢'G8T'0CT TS ‘WNnowy papung e

S1NeA 1918\




‘spooyloqyBiau o pue 18a11s ay) 01Ul BuImo|q wod)
yseJ) pue swall 8s00| sjuanaid pue iom 0] seakojdwa 1oj JUBWUOIIAUS UB3[D B SapIA0Id 10edu|

‘suoneoly1oads ayl ul paisi| sanljioe) M\OTIN 8yl 1e sabereb
pue spays ‘s10| bujred ‘seate bupjred ‘s1@ans ‘sAemanlp ‘(1018 ‘sulelp 19a11S ‘1ayem Wwiols) surelp
‘sgJnd 10| Buyed “89a41s 8yl wolj SLgap pue (‘019 ‘saAea| ‘sued ‘samoq ‘1aded) yseu e anowal 0}

Aressadau ('018 ‘swoolg ‘s1amo|q ‘YonJl Jadaams 19a11s) 1uawdinba Buideams sjigow pue ‘[any ‘s|o0}
“quawdinba ‘uoneuodsuen ‘sjelalrew ‘loge| ‘uolsiAiadns |je ysiuiny o] :uondiosaq abenbue ure|d

‘PENIWILWOID 10 paubisse [eob AlisiaAlp Jaiddns oN :paniwwo)/paubissy [eo9 JgGMIN/ISOT
D771 'S8JINISS 100]4 INOHd 0] papremy

pig paress :pig Jo JadAL

syuow ¢t Jad ¢ Jo g ‘oN abuey) :uoneing premy

5291 ¥9$ ‘unowy pspund

o7

Builuea|D buldaams ajIqoN




suonsang



Docusign Envelope ID: 6A56269A-41D1-4DEF-9825-BA23EFC64605
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Memphis City Council Summary Sheet

1. Description of the Item (Resolution, Ordinance, etc.)
A resolution amending and appropriating PILOT proceeds from the Health Educational and
Housing Facility Board of the City of Memphis, Tennessee up to but not to exceed
$1,500,000.00 chargeable to the FY2025 Budget by appropriating funds to the Division of
Housing and Community Development Affordable Housing Program account.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)
The Division of Housing and Community Development

3. State whether this is a change to an existing ordinance or resolution, if applicable.

Not applicable.

4. State whether this will impact specific council districts or super districts.
Citywide

5. State whether this requires a new contract, or amends an existing contract, if applicable.

New contracts and contract amendments will be required.

6. State whether this requires an expenditure of funds/requires a budget amendment.

Expenditure of funds will be required.

7. if applicable, please list the MWBE goal and any additional information needed.
Not applicable to MWBE.
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Division of Housing and Community Development-Resolution

A resolution amending and appropriating PILOT proceeds from the Health Educational and
Housing Facility Board of the City of Memphis, Tennessee up to but not to exceed §1 .300,000.00
chargeable 1o the FY2025 Budger by appropriating funds to the Division of Housing and
Community Development Affordable Housing Program account.

WHEREAS, the Division of Housing and Community Development continues in its
efforts to assist in the development of affordable housing options within the City of Memphis;
and

WHEREAS, the Council of the City of Memphis has declared by resolution dated May
7, 2002, that the Health Educational and Housing Facility Board of the City of Memphis,
Tennessee to be performing a public function on behalf of and as a public instrumentality of the
City, and recognizes that all property owned by it is exempt from all taxation in the State of
Tennessee; and

WHEREAS, the Council of the City of Memphis also delegated to the Health
Educational and Housing Facility Board of the City of Memphis, Tennessee by resolution dated
May 7, 2002, the authority to negotiate and enter into with a lessee of the Board, payments in
lieu of ad valorem taxes, provided that such authorization shall be granted only upon a finding
that such payments are deemed to be in furtherance of the public purpose of the Board; and

WHEREAS, the Division of Housing and Community Development is expected to
receive PILOT proceeds from the Health Educational and Housing Facility Board of the City of
Memphis, Tennessee up to but not to exceed ONE MILLION, FIVE HUNDRED THOUSAND
DOLLARS AND 00/100 ($1,500,000.00); and

WHEREAS, the Division of Housing and Community Development also desires to enter
into a contractual agreement to grant allocations of the PILOT proceeds to the Affordable
Housing Program and the Memphis Housing Authority Low-Income Housing Program; and
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Division of Housing and Community Development-Resolution

WHEREAS, it is necessary to amend the Fiscal Year 2025 Budget by appropriating up
to but not to exceed ONE MILLION, FIVE HUNDRED THOUSAND DOLLARS AND 00/100
($1.500,000.00) in revenues for the A ffordable Housing Program and Memphis Housing
Authority’s Low-Income Housing Program.

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Memphis that
the Division of Housing and Community Development be authorized to enter into a contractual
agreement to provide of the PILOT proceeds grants up to but not to exceed ONE MILLION,
FIVE HUNDRED THOUSAND DOLLARS AND 00/100 ($1,500,000.00) to be set aside to the
Division of Housing and Community Development Affordable Housing and Memphis Housing
Authority Low Income Housing Program.

BE IT FURTHER RESOLVED that there be and is hereby appropriated up to but not to
exceed ONE MILLION, FIVE HUNDRED THOUSAND DOLLARS AND 00/100
($1,500,000.00) of the PILOT proceeds, chargeable to and amending the FY2025 Budget by
appropriating funds for the HCD’s Affordable Housing Program and MHA’s Low-Income
Housing Program as follows:

REVENUE:
CD90043 Award 12106 HEHFB $1,500,000.00

EXPENSE:
CD90043 Award 12106 Professional Sves $1,500,000.00
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Memphis City Council Summary Sheet

1. Description of the ltem (Resolution, Ordinance, etc.)

Resolution approving the use of $1,219,142.34 in compounded interest earned on the proceeds of
Accelerate Memphis Bonds to fund the Radio System Upgrade project
PD04025.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)

Police Services Division

3. State whether this is a change to an existing ordinance or resolution, if
applicable.
N/A

4. State whether this will impact specific council districts or super
districts.

ALL

5. State whether this requires a new contract, or amends an existing contract,
if applicable.
N/A

6. State whether this requires an expenditure of funds/requires a budget amendment

Requires expenditure of compounded interest from bonds issued for
Accelerate Memphis.

7. If applicable, please list the MWBE goal and any additional information needed

N/A
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Resdluti'qnéabpiroving the use of $1,219,142.34 in compounded
interest earned on the proceeds of Accelerate Memphis Bonds
to - fund the Radio  System Upgrade project
PD04025.

WHEREAS, on February 2, 2021, City Council approved an outline of projects for Accelerate
Memphis, a $200M bond issuance to make improvements to three categories: Activating
Memphis 3.0, Revitalizing City Assets, and Improving Parks; and

WHEREAS, the Radio Systems Upgrade project seeks to improve Radio Systems equipment
and infrastructure and provide additional visibility to Memphis Police

WHEREAS, this project is a cost sharing agreement in collaboration with The Shelby
County Sheriff's Department

WHEREAS, project deliverables include the replacement of the old radio system with a new
radio system compatible with P25 technology

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis that the Police
Services Division is authorized to allocate and appropriate $1,219,142.34 of compounded
interest earned on the proceeds of Accelerate Memphis bonds to CIP Project Number PD04025,
to cover the costs associated with the following:

Project Title: Radio System Upgrade
Project Number: PD04025
Amount: $1,219,142.34

Resource Group: Information Technology: $1,219,142.34
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Memphis City Council Summary Sheet

1. Description of the ltem (Resolution, Ordinance, etc.)

A resolution appropriating $150,000.00 for CIP Project Number FS02032,
EMA Sirens funded by G.0.Bonds.

2. Initiating Party (e.g. Public Works, at request of City Council, etc.)
Fire Services is the initiating party.

3. State whether this is a change to an existing ordinance or resolution, if
applicable.
This is not a change to an existing ordinance or resolution.

4. State whether this will impact specific council districts or super
districts.

This will impact all council districts and super districts.

5. State whether this requires a new contract, or amends an existing contract
if applicable.

This will require a new contract.

]

6. State whether this requires an expenditure of funds/requires a budget amendment

This project is part of FY25 Capital Improvement Program Budget funded by
G.0. Bonds, CIP Project Number FS02032.

7. If applicable, please list the MWBE goal and any additional information needed

N/A
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RESOLUTION - Fire Services

A resoltution appropriating $150,000 for CiP Project FS02032, EMA Sirens.

WHEREAS, the Council of the City of Memphis did include EMA Sirens, CIP Project Number
FS02032, as part of the Fiscal Year 2025 Capital Improvement Program Budget: and

WHEREAS, Fire Services has a project to replace and repair EMA Sirens and;

WHEREAS, it is necessary to appropriate $150,000, CIP Project Number FS02032, Other Costs
funded by G.0. Bonds General for EMA Sirens:

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis there be and is
hereby appropriated the amount of $150,000, CIP Project Number FS02032, Other Costs funded by G.O.
Bonds General for EMA Sirens:

Project Title: EMA Sirens
CIP Project Number: FS02032

Total Construction Cost: $150,000



Resolution To Prioritize Fleet Service Repairs For Memphis Police And Fire Department
Vehicles

WHEREAS, the Memphis City Council acknowledges the essential role of our dedicated
public safety personnel, the Memphis Police Department and Memphis Fire Department, in
ensuring the safety and well-being of the city’s residents; and

WHEREAS, the timely repair and maintenance of MPD and MFD vehicles is critical to
the effective functioning of these departments, directly impacting their ability to respond promptly
to emergencies and serve the community; and

WHEREAS, the current fleet service procedure does not prioritize the repair of first
responder vehicles, potentially leading to delays that could compromise public safety; and

WHEREAS, it is in the best interest of the City of Memphis to ensure that MPD and MFD
vehicles receive priority in all fleet service operations to maintain a state of readiness and ensure
that these departments can perform their duties without interruption.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMPHIS CITY COUNCIL,
that the current procedure for servicing the City of Memphis fleet is hereby amended to prioritize
repairs for vehicles of the Memphis Police Department and Memphis Fire Department, ensuring
that these vehicles are serviced before all others, except in cases of extreme necessity.

BE IT FURTHER RESOLVED, that this amendment shall take effect immediately upon
its adoption, and all relevant departments and personnel are instructed to implement the necessary
changes to ensure compliance with this resolution.

Sponsors: Chairman:
Jerri Green JB Smiley, Jr.
Philip Spinosa, Jr.



A RESOLUTION TO AMEND THE INSURANCE FUND DISBURSEMENT PROCESS
TO DIRECTLY ALLOCATE PROCEEDS FOR THE REPAIR AND REPLACEMENT OF
FIRST RESPONDER VEHICLES

WHEREAS, the Memphis City Council recognizes the critical importance of maintaining
a fully operational and well-equipped fleet for the city’s first responders, including police, fire,
and emergency medical services; and

WHEREAS, the current insurance fund disbursement process allocates proceeds from
claims related to first responder vehicles into a general fund, which may result in delays or
inefficiencies in the repair or replacement of these essential vehicles; and

WHEREAS, the Memphis City Council seeks to ensure that all proceeds from insurance
claims related to first responder vehicles are used directly and efficiently to maintain or enhance
the fleet, thereby supporting the safety and effectiveness of our first responders; and

WHEREAS, it is in the best interest of the City of Memphis and its residents to streamline
the process by which first responder vehicles are repaired or replaced following accidents or other
incidents covered by insurance.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMPHIS CITY COUNCIL,
that the insurance fund disbursement process is hereby amended to allow all insurance proceeds
from claims involving first responder vehicles to be allocated directly to the Fleet Reserve Fund.

BE IT FURTHER RESOLVED that this amendment shall take effect immediately upon
its adoption, and the necessary adjustments to budgetary and financial procedures shall be made
to ensure compliance with this resolution.

Sponsor: Chairman:
Jerri Green JB Smiley, Jr.
Philip Spinosa, Jr.



AN ORDINANCE TO AMEND ORDINANCE 5910 TO RENAME THE LINCOLN PARK
PAVILION IN HONOR OF HAZEL MOORE AS THE HAZEL MOORE PAVILION IN THE
CITY OF MEMPHIS

WHEREAS, on occasion, the Memphis City Council sees fit to recognize members of the
Memphis community who have had a lasting impact and Hazel Moore is certainly worthy of recognition
for her contributions, service, and dedication to improving the lives of individuals in the community of
Memphis, Tennessee, throughout her illustrious career; and

WHEREAS, Hazel Moore has dedicated more than fifty (50) years to the field of cosmetology as
a distinguished professional and licensed instructor, tirelessly sharing her expertise and passion with
countless individuals; and

WHEREAS, Hazel Moore is a successful businesswoman and the esteemed sole proprietor of
Hazel’s Hair Fashion, a testament to her entrepreneurial spirit and commitment to excellence in the beauty
industry; and

WHEREAS, Hazel Moore has been a trailblazer and influential figure in the beauty industry,
setting high standards and paving the way for future generations of cosmetologists; and

WHEREAS, Hazel Moore has been appointed by three Governors of the State of Tennessee to
serve on the State Board of Cosmetology, where she has played a crucial role in regulating state laws and
ensuring the integrity of the profession; and

WHEREAS, Hazel Moore, driven by her commitment to community improvement and youth
empowerment, founded a mentoring group for young ladies, providing scholarships and guidance to help
them overcome challenges and achieve personal success; and

WHEREAS, under Section 12-84-22 of the City of Memphis Code of Ordinances states that when
the city acquires any public parks or recreational areas, the Memphis City Council is responsible for naming
them; the Council also has the authority to change the official names of existing parks and recreational
areas through an ordinance; and

WHEREAS, the Memphis City Council now seeks to exercise its naming authority under Section 12-84-
22 of the City of Memphis Code of Ordinances to rename the City of Memphis Lincoln Park Pavilion at
1699 Cincinnati Road in the city of Memphis, Tennessee in honor of Hazel Moore in recognition of her
legacy and enduring impact on the Memphis community.

NOW, THEREFORE BE IT ORDAINED by the Council of the City of Memphis that:

Section 1. The City of Memphis Lincoln Park Pavilion at 1699 Cincinnati Road in the city of
Memphis, Tennessee, and any replacement or successor facility, shall be renamed the “The Hazel Moore
Pavilion.”

Section 2. Upon passage of this ordinance, the newly named “The Hazel Moore Pavilion” shall be
memorialized with a new facility sign and a suitable memorial plaque outside the clubhouse,
acknowledging the honor. Any costs associated with the construction or installation of the sign shall be
incurred by the City of Memphis Parks Division, and if necessary, the Memphis Parks Division shall
bring a funding resolution before the City Council for consideration.



Section 3. The City of Memphis Parks Division shall make the appropriate arrangements to alter
any media collateral and associated documentation to denote the name change to “The Hazel Moore
Pavilion.”

Section 4. Severability. All provisions of this Ordinance are hereby severable and if any of these sections,
provisions, sentences, clauses, phrases, or parts are held unconstitutional or void, the remainder of this
Ordinance shall continue in full force and effect.

Section 5. Effective Date. This Ordinance shall take effect from and after the date it shall have been
passed by the Council, signed by the Chairman of the Council, certified and delivered to the Office of
Mayor in writing by the comptroller and become effective as otherwise provided by law.

Sponsors(s): JB Smiley, Jr.
Jana Swearengen-Washington Chairman
JB Smiley, Jr.

Rhonda Logan

Jerri Green

Pearl Walker

Philip Spinosa

Edmund Ford, Sr.

Michalyn Easter-Thomas

Janika White

Yolanda Cooper-Sutton

Chase Carlisle

J. Ford Canale

Dr. Jeff Warren
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