CITY OF MEMPHIS

N = st"‘
> &\

Comprehensive Annual Fimmcial Report
Year Ended June 30, 2006




COMPREHENSIVE ANNUAL FINANCIAL REPORT,
FISCAL YEAR ENDED JUNE 30, 2006

CiTY OF MEMPHIS, TENNESSEE

Dr. Willie W. Herenton
Mayor

Keith L. McGee
Chief Administrative Officer

Robert Lipscomb
Chief Financial Officer

PREPARED BY DIVISION OF FINANCE

Roland McElrath

Director

TENNESSEE




CITY OF MEMPHIS

TENNESSEE

December 15, 2006
Members of the Memphis City Council and my fellow Memphians:

| am pleased to submit the City of Memphis’ Comprehensive Annual Financial Report
for the fiscal year ended June 30, 2006. This report documents our improved financial
position and operations for the year, as well as the current economic climate of
Memphis.

Rich with vision, optimism and skill, City executives made tremendous progress in
improving the City’s financial outlook in Fiscal Year 2006. While continuing to invest in
public safety, economic growth, and public services, we skillfully addressed the City’s
financial realities that were shaped by recent fiscal challenges. Swift and decisive
decisions have laid the groundwork for full restoration of the City’s positive financial
position and for continued improvement of our responsive and cost-effective services.

In addition to outstanding financial progress, we accomplished much on several fronts
this year. Today, tomorrow and for years to come, residents and visitors will enjoy
opportunities that arise from the estimated $3 billion in new residential, business and
entertainment developments in downtown Memphis. However, progress is not limited to
downtown. Several area businesses, including Smith & Nephew and Northern-Santa
Fe, have announced expansion plans that are expected to create nearly 1,000 new jobs
in the Memphis area. Additionally, this year the U.S. National Commission on Libraries
and Information Sciences (NCLIS) recognized the Memphis Public Library and
Information Center as the Best in the State of Tennessee for its Health Information
Collection. This recognition is a shining example of Memphis’ continued progress
towards being one of the strongest and most progressive City’s in the country.

Our accomplishments in the midst of financially lean operations are clear indicators of
our strength and resolve to ensure that Memphis’ best days are ahead. Therefore, we
present this report as part of our commitment to inform all interested parties of our
financial condition.

Respectfully submitted,

%

Dr. Willie W. Herenton
Mayor
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To the Mayor, City Council, and Citizens of Memphis:

The Comprehensive Annual Financial Report (CAFR)
of the City of Mempbhis, Tennessee (the City) for the fis-
cal year ended June 30, 2006, is hereby submitted in
accordance with the Memphis City Charter requirement
for an independent audit conducted by a certified public
accounting firm. The financial statements are presented
in conformity with generally accepted accounting prin-
ciples (GAAP) as set forth by the Governmental
Accounting Standards Board (GASB) and have been
audited in accordance with generally accepted auditing
standards. Additionally, the report is presented for com-
pliance with the provisions of the Single Audit Act and
related Office of Management and Budget (OMB)
Circular A-133, Audits of States, Local Governments
and Non-Profit Organizations.

This report consists of management’s representations
concerning the finances of the City. Consequently, man-
agement assumes full responsibility for the complete-
ness and reliability of the information contained in this
report, based upon a comprehensive framework of inter-
nal control that it has established for this purpose.
Because the cost of internal control should not exceed
anticipated benefits, the objective is to provide reason-
able, rather than absolute, assurance that the financial
statements are free of any material misstatements.

The Office of Internal Audit supports the internal con-
trols within the City by reviewing and appraising exist-
ing accounting and management controls, ascertaining
compliance with existing plans, policies and procedures,
and ascertaining the reliability of accounting and other
data developed within the City.

The City’s financial statements have been audited by
Watkins Uiberall, PLLC and Banks, Finley, White and

City of Memphis
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Company, licensed certified public accountants. The
independent auditors have issued an unqualified
(“clean”) opinion on the City’s financial statements for
the year ended June 30, 2006. The independent auditor’s
report is located at the front of the financial section of
this report.

Management’s discussion and analysis (MD&A) imme-
diately follows the independent auditor’s report and pro-
vides a narrative introduction, overview, and analysis of
the basic financial statements. The MD&A comple-
ments this letter of transmittal and should be read in con-
junction with it.

Profile of the Government

The City of Memphis is a home rule city under State law
and was, incorporated in 1826. The present Charter was
adopted in 1968 and provides for a Mayor-Council form
of government. The Charter provides for the election of
a mayor and thirteen council members. The City cur-
rently occupies a land area of 343 square miles and
serves a population of 672,277. The City is empowered
to levy a property tax on both real and personal proper-
ty located within its boundaries. It also is empowered by
state statute to extend its corporate limits by annexation,
which occurs periodically when deemed appropriate by
the City Council.

Under the provisions of the City charter, the City
Council makes the laws that govern the City. The
Council is responsible, among other things, for approv-
ing the budget, setting the tax rate and establishing other
lawful taxes and fees necessary to secure sufficient rev-
enue to fund the budget as approved. All administrative
duties concerning day-to-day operations of city govern-
ment are the duty and responsibility of the mayor.
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Each of the various divisions of city government has a director who is appointed by the mayor with the City
Council’s approval.

The City provides a full range of municipal services including: police, fire, culture/recreation, community
development, solid waste management, public works, planning and zoning, sewers, utilities, transit and gener-
al administrative services. This report includes the financial statements of the funds of the City and boards and
authorities that provide City services and for which the City is financially accountable. “Financial
Accountability” is the benchmark used to determine which organizations are a part of the primary government
or represent component units of the primary government.

The City evaluates its financial reporting entity in accordance with Government Accounting Standards Board
requirements to identify the various organizations as: (1) organizations which are part of the City’s legal enti-
ty; (2) organizations that are legally separate and for which the City appoints a voting majority of the organi-
zations’ government body and the City is either able to impose its will or has the potential of receiving finan-
cial benefit or realizing a financial burden from the organization; and (3) organizations that are fiscally depend-
ent on the City. The following organizations are component units of the City and as such are discretely pre-
sented (separated from the primary government) in the general purpose financial statements:

* Board of Education of the Memphis City Schools
* Memphis Area Transit Authority
* Memphis and Shelby County Airport Authority

Further explanations of the discretely presented component units and the reasons for their inclusion are provid-
ed in the notes to the financial statements.

The following entities are considered to be joint ventures of the City:

* Mid-South Coliseum

* Memphis and Shelby County Convention Center

* Memphis and Shelby County Port Commission

Public Building Authority of Memphis and Shelby County

* New Memphis Arena Public Building Authority of Memphis and Shelby County

These organizations also are further described in the notes to the financial statements.

The following related organization and jointly governed organizations are excluded from the City’s financial
statements, as they do not meet the definition of financial accountability as defined by GASB:

* Memphis Housing Authority (related organization)

* Memphis and Shelby County Center City Commission

* Memphis and Shelby County Parking Authority

* Memphis Center City Revenue Finance Corporation

* Industrial Development Board

* Depot Redevelopment Corporation of Memphis and Shelby County
* Sports Authority of Memphis and Shelby County Incorporated




The City administration annually prepares a plan of services for the upcoming fiscal year and the estimated
cost of providing these services. This plan is reviewed by the City Council and is formally adopted by the pas-
sage of a budget ordinance prior to the end of the fiscal year. The ordinance provides for budgetary control at
program levels (e.g., public safety) and by division (e.g. police) and said budgets cannot be exceeded without
the approval of the City Council. The Mayor has authority to approve transfers between categories (e.g., per-
sonnel, materials and supplies) within maximum limits for each transfer and each program. Transfers between
programs, however, require authorization by ordinance or resolution of the City Council.

Economic Condition Assessment

The information presented in the financial statements is perhaps best understood when it is considered from
the broader perspective of the specific environment within which the City operates. The Center for Business
and Economic Research at The University of Tennessee provided the following economic overview:

The National Economy

* Despite enduring two of the most destructive hurricanes in our country’s history, the US’s inflation-
adjusted Gross Domestic Product (GDP) grew at 3.2 percent in 2005 and is expected to grow at 3.4 percent
by the end of 2006.

* The United States did, however, feel the economic impact of the hurricanes in the form of higher gasoline
prices. Gasoline prices rose from an average of around $2.25 per gallon during the summer of 2005 to well
over $3.00 per gallon shortly after hurricane Katrina.

» The national economy appears to have weathered the storms successfully and has recently experienced a
sudden fall in gasoline prices, thus easing the strains placed on consumers earlier in the summer and fall of
2005.

*  Consumption spending, which typically makes up about two-thirds of total inflation adjusted GDP,
increased at an annual rate of 4.1 percent in third quarter of 2005. The consumer spending growth
exceeded growth in disposable income, creating a sustained negative personal savings rate.

* Spending on residential housing slowed slightly, but remained relatively strong despite rising interest rates
in 2005. However, so far in 2006, the nation’s housing market has seriously weakened due to rising
interest.

* The United States personal income grew by 7 percent from second quarter 2005 to second quarter 2006.
Personal income in Tennessee was up 5.5 percent in 2005, followed by 6.1 percent and 4.6 percent
(seasonally adjusted annual rate) growth in the first and second quarters of the year.

Local Economy

The Memphis MSA is comprised of eight counties — Shelby, Tipton, and Fayette, TN; DeSoto, Marshall, Tate,
and Tunica, MS; and Crittenden, AR. The City of Memphis contains about 51 percent of the MSA’s popula-
tion, and Shelby County accounts for slightly more than 73 percent.

A key contributor to the stability of the Memphis and Shelby county economy is its job diversity. Government,
trade, healthcare services, hospitality and warehousing, transportation and utilities are all mainstays of the
regional economy. The City is conveniently located within 600 miles of most major cities and commercial mar-
kets in the United States. As a result of its central location and access to the interstate, Mississippi River, rail
and airport, the city is a major hub for distribution.

GIBSON TSV CLINE
EINIBIT

L FacTORY TouRs 4
E oyt 0
& AND200PH musEUM




In the aftermath of the 2001 recession, employment in Memphis has been growing over the past two years. Two
sectors have led the way: educational and health services, followed by leisure and hospitality. More recently, the
professional and business services sector has created a significant number of jobs as well. However, the largest
sector in the Memphis economy—trade, transportation and utilities—has yet to return to its pre-recession
employment level. The performance of this sector reflects in part recent national trends in the costs of shipping
(due to increased fuel costs), warehousing and demurrage, as well as a nationwide shortage of truck drivers.

Unemployment Rates (Seasonally Adjusted), 2005-2006

Region Sep 2005 Sep 2006
Memphis MSA* 5.5% 5.2%
Tennessee 5.5% 4.6%
United States 5.1% 4.6%

Source: U.S. Bureau of Labor Statistics and Tennessee Department of Labor and Workforce Development.
*Not Seasonally Adjusted

The National economic climate has improved over the past few years, resulting in a steady decline in the US unem-
ployment rate. Tennessee’s September unemployment rate reflects a .9 percent decrease from September 2005 and
reflects a 1.1 percent decrease from the 5.7 percent reported just one month before in August 2006. Memphis’ unem-
ployment rate decreased to 5.2 percent in September 2006, down from 5.5 percent a year ago. As the national econ-
omy continues to rebound and major local job creation initiatives are implemented, the unemployment situation in
Memphis should continue to improve.

The chart below shows that Memphis’ Current Property Taxes and Local Sales Tax maintained rough parity as the
two largest single revenue sources through fiscal year 2000. Since then, there has been a growing dependence on the
property tax as both Local Sales Taxes and State Shared Taxes have trended downwards as a percentage of total rev-
enues. During fiscal year 2006, the City realized a significant increase in property tax revenues as a result of a rate
increase.
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Nationally and locally, fiscal managers are continually faced with managing rising energy prices, healthcare costs and
employment costs. Policy makers are concerned with cost-push inflation as employment costs represent about two-
thirds of total costs of production/service. During the first two years of the five year period reflected below, the City’s
personnel costs increased approximately 6 percent annually until a windstorm in fiscal year 2004 resulted in an addi-
tional one percent increase in personnel expense growth.



The 2004 windstorm generated an even steeper growth in total General Fund expenses. Total General Fund
expenses in fiscal year 2004 grew by more than 8 percent, up from the 4 percent growth the previous year. During
Fiscal year 2005, City managers executed spending cuts and a temporary layoff in 2005, resulting in substantial
expense savings. In an attempt to contain personnel costs and other operating expenses, the City implemented
additional spending cuts and a hiring freeze during FY2006.
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The Federal Reserve Bank increased interest rates eight times in 2005 in an attempt to discourage rising inflation
by reducing demand. By the summer of 2006, the federal funds rate had increased to 5.25 percent. Although the
nation’s housing market has been seriously weakened by the higher interest rates, Memphis’ housing sales con-
tinue to be strong despite rising interest rates. Housing permits issued increased by 36.6 percent from March
2005 to March 2006. Furthermore, local home sales remained strong with a 16.3 percent increase in sales and
an increase in average sales price of 4.1 percent.

Home Sales in Memphis, February 2005 - 2006

2005 2006 Percent Change
Total Home Sales 1,149 1,336 16.3%
Median Sales Price $127,500 $128,900 1.1%
Average Sales Price $157,900 $164,300 4.1%
Monthly Sales Volume  $181 million ~ $220 million 22.0%
Active Listings 8,389 8,984 7.1%

Source: Memphis Area Association of Realtors Multiple Listing Service.

Recent Developments:

» Service Master, a Fortune 500 company, has agreed to relocate its corporate headquarters to Memphis from
Chicago. It is anticipated that the move will create over 500 new jobs and the retention of over 1,300 existing
jobs. New capital investment (all to be located within the city limits of Memphis) is anticipated to be within
a range of $12 million to $123 million depending on the company’s decision to build a new headquarters.

» International Paper, a Fortune 500 company agreed in August 2005 to move its corporate headquarters to
Memphis. This will bring approximately 100 net new positions to the City and the retention of over 3,500
existing jobs.

* Nucor Steel has agreed to expand its operations to Memphis. This will represent a capital commitment of
$225 million and create over 225 net new jobs with wage levels that exceed the area median income by 175
percent.



» The City has been awarded four Hope VI grants (totaling over $150 million) since 1995 from the Department
of Housing and Urban Development (HUD). Over 1,100 units of mixed income housing have been developed
to date with an additional 1,200 units planned.

* Economic development in downtown Memphis continues to thrive. Currently, there is over $3.1 billion of
economic development projects underway.

» In the area of healthcare services, the City is poised to become an internationally recognized center for the
development and commercialization for biomedical technology fueled by the development of a $450 million,
1.2 million square feet medical research park, the $100 million expansion of the University of Tennessee
Medical School, the $1 billion expansion of the St. Jude Children’s Research Hospital as well as the $250
million expansion of the Lebonheur Children’s Medical Center.

Long-term Financial Planning. During fiscal year 2006, the City achieved fiscal stability after two years of less
than positive results by executing short-term mission critical actions such as implementing hiring/travel freezes,
suspending overtime for non public safety positions, and limiting spending on materials and supplies. To ensure
the City’s financial position remains fiscally sound, the City has implemented a multi-year financial management
plan as a means of exploring new and more efficient methods of revenue generation and cost-effective service
delivery. To this end, an Efficiency Study that includes a comprehensive assessment and review of the City’s
financial position, organizational structure, technological systems and processes is underway. The plan will focus
on the following areas:

* Revenue Generation

* Operational Efficiency

* Cost Containment

* Managing Key Assets (Capital Improvements)

* Developing Five-Year Strategic Financial and Management Plan
* Improving Bond Rating

* Increasing/Sustaining Reserve Levels

* Developing Growth/Economic Development Plan

Moreover, the primary objectives of financial management plan are to enhance communication at all levels, main-
tain fiscal soundness, maximize productivity and improve operational efficiencies. In addition, internal and exter-
nal teams have been formed to identify opportunities in the following areas: human resources/personnel, procure-
ment, information technology, asset management, collections, fleet management, administrative policy,
joint/shared services, and others areas that are developed as needed. The City is working with the Memphis
Regional Chamber and Memphis Tomorrow to create a “Growth Strategy” that will ideally enhance the city’s
overall growth, tax base and wages. The city has engaged consultants to conduct in depth studies of the Memphis
Police Department and Memphis Fire Services to ensure both public safety agencies are operating at maximum
efficiency regarding staffing, placement of fire stations, etc.

We envision a model city government based on proven business principles that support the facilitation and exe-
cution of the City’s fiscal and operational goals.




Relevant Financial Policies

The City of Memphis is in the intermediate stages of preparing for implementation of Governmental Accounting
Standards Board (GASB) Statement No. 45, Accounting and Financial Reporting for Employers for Post-employ-
ment Benefits Other than Pensions. The statement provides for recognition of the cost of other post-employment
benefits (OPEB) over employees’ service periods, similar to the treatment required for pension costs.

Long-term obligations associated with OPEB costs will become a required disclosure for Memphis, effective July
1, 2007. Other required disclosures, per GASB Statement No. 45, include identifying the contributions made in com-
parison to OPEB costs, changes in net OPEB obligations, funding progress during the current year and the two
previous years, and the actuarial valuations and assumptions used.

The City has received a preliminary actuarial valuation identifying the potential financial impact based on exist-
ing plan benefits, and is in the process of establishing an OPEB Trust. The valuation along with plan change
alternatives that could possibly reduce the obligation is currently being reviewed. Presently, the City funds the
cost of retiree healthcare benefits on a pay-as-you-go basis.

Major Initiatives In addition to the annual operating budget, the City also adopts a Capital Improvement
Program (CIP) that is a multi-year plan for capital expenditures to replace and expand the City’s infrastructure,
vehicles and equipment. The program is updated annually to reflect the latest priorities, updated cost esti-
mates and available revenue sources. Various sources of revenue include general obligation bonds, federal
grants, state grants, user fees and private funds. Results of the Memphis Poll, an annual survey, are used to
identify priorities and concerns of citizens. Projects are reviewed based on need, impact on the area, quality of
life in our neighborhoods and the general economic climate of the City. Highlights of the CIP budget plan for
2007-2011 are:

* The Fire Division’s budget includes the replacement of pumpers, aerial trucks and ambulances. Also, the
division plans to construct an urban search and rescue facility.

» The Police Division’s budget includes funds for more than 200 replacement police cars and for development
of a Multiple Database Search and Analysis Solution (MDSAS) database.

» The Parks Division’s budget includes funds for the Zoo’s Northwest Passage, equipment for the Whitehaven
and Riverside golf courses, ADA improvements to the Liberty Bowl restrooms and improvements to the
Leftwich Tennis Center.

* The Public Services and Neighborhoods Division’s budget includes funding for a new animal shelter, a
fourth vehicle inspection station and library roof repairs.

* The Memphis Area Transit Authority’s capital improvement budget is heavily leveraged by Federal and
State funding that will be used to fund a new bus transfer station near the Memphis International Airport.
Preventative maintenance is funded entirely by G.O. Bonds.

* Riverfront Development’s budget includes funds for Beale Street Landing and Cobblestone improvements.

* The Public Works Division’s budget includes funds to pave 100 lane miles of streets each year, and for ADA
ramp improvements, fourteen road projects and three bridge projects. The Stormwater Fund CIP budget will
allow the City to make major investments in drainage infrastructure throughout the City. The Sewer Fund
projects are for the repair and replacement of sewer infrastructure, new sewer connections and improvements
to the treatment plants.



* The General Services Division’s budget includes major ADA improvements and minor improvements to
various City buildings and equipment.

* Housing and Community Development’s budget includes funding for several neighborhood redevelopments
including the Uptown, Lamar Terrace and Dixie Homes neighborhoods.

* The Engineering Division’s budget includes funding for replacement of traffic signals, transportation
improvements and a major traffic signal modification at the intersection of New Allen and Ridgemont.

* Information System’s budget includes projects to upgrade the City’s information technology infrastructure.

Capital Planning Process

It is the role of the Finance Division to provide financing strategies to assist in developing a plan to fund the cap-
ital improvement needs of the City. A key element of this strategy includes a comprehensive review and assess-
ment of the City’s Capital Improvement Program (CIP) to ensure the coordination of the City’s planning initia-
tives, financial capacity and environmental/physical development are in alignment. The City’s CIP has a capital
budget which includes a spending plan for the upcoming year and a capital program which includes a plan for
capital expenditures that extend up to five (5) years and beyond. The success of the capital improvement program
depends on the broad participation and cooperation of the City’s divisions and quasi city agencies. In addition,
the CIP is linked to the operating budget.

The benefits of a successfully managed CIP include preservation of capital assets, improvement of infrastruc-
ture, better coordination of capital needs and operating budgets, stabilization of debt costs and improvement of
the City’s credit rating. To develop an effective capital improvement program, a CIP Committee was established
during fiscal year 2006 for planning and oversight purposes. The committee responsibilities include, but are not lim-
ited to the following:

* Identify and determine status of previously approved projects and funding sources for each project.

* Evaluate the merits of division/department requests for CIP projects and equipment.

» Establish a priority list of capital need projects and a timeline for completion.

* Create a CIP funding plan that designates a revenue source/method of financing for each proposed project.

* Submit a CIP funding plan to the Mayor and City Council to include in next year’s capital budget and
capital expenditure plan for the next four (4) years.

The following analyses of capital expenditures for capital improvement projects are employed:
Capital Expenditure Analysis

A review of Capital Improvement Projects are undertaken to insure that all major capital expenditures are not
only necessary and appropriate but also fall into categories that include, but are not limited to:

1. Critical Maintenance

2. Major Development/New Construction Initiatives
3. Infrastructure

4. Vehicle and Equipment Acquisition

BE CAREFUL WHAT YOU PRAY FOR
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Furthermore, Capital Improvement Projects are prioritized and coordinated with the plans of other public enti-
ties to maximize the leveraging of resources with other major projects being developed in both the public and
private sectors. are scheduled to become a part of the City on December 31, 2006.

Annexation Plans

The City has proposed to annex two areas within its reserve growth area: Berryhill and Southwind-Windyke,
which are scheduled to become a part of the City on December 31, 2006.

Awards and Acknowledgements

The Government Finance Officers Association of the United States and Canada (GFOA) awarded a Certificate
of Achievement for Excellence in Financial Reporting to the City of Memphis for its Comprehensive Annual
Financial Report for the fiscal year ended June 30, 2005. This was the 29th consecutive year that the City has
achieved this prestigious award. In order to be awarded a Certificate of Achievement, a government must pub-
lish an easily readable and efficiently organized comprehensive annual financial report. This report must satis-
fy both generally accepted accounting principles and applicable legal requirements.

A Certificate of Achievement is valid for a period of one year only. We believe that our current comprehen-
sive annual financial report continues to meet the Certificate of Achievement Program’s requirements and we
are submitting it to GFOA to determine its eligibility for another certificate.

The City of Memphis FY2005 Citizens’ Report earned the Popular Annual Financial Reporting Award. The City
also received GFOA’s Distinguished Budget Presentation Award for its annual budget document for the fiscal
year beginning July 1, 2006, the 8th consecutive year for this award.

The preparation of this report could not have been accomplished without the dedicated efforts of the staff of the
City’s Finance Division and the City’s independent public accountants, Watkins Uiberall, PLLC and Banks,

Finley, White and Company. We wish to express our appreciation to both, with particular thanks to Patrice
Thomas, CPA, Comptroller Vickie Lewis, Deputy Comptroller and the Accounting staff.

Respectfully submitted,

MJMSQ@%

Robert Lipscomb Roland McElrath, CPA
Chief Financial Officer Director of Finance
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The Government Finance Officers
Association of the United States and
Canada (GFOA) awarded a Certificate of
Achievement for Excellence in Financial
Reporting to the City of Memphis for its
comprehensive annual financial report for
the fiscal year ended June 30, 2005. In
order to be awarded a Certificate of
Achievement, a government must publish
an easily readable and efficiently organized
comprehensive annual financial report. This
report must satisfy both generally accepted
accounting principles and applicable legal
requirements.

A Certificate of Achievement is valid for a
period of one year only. We believe that our
current comprehensive annual financial
report continues to meet the Certificate of
Achievement Program’s requirements and
we are submitting it to the GFOA to
determine its eligibility for another
certificate.

Certificate of
Achievement
for Excellence
in Financial
Reporting

Presented to
City of Memphis
Tennessee

For its Comprehensive Annual
Financial Report
for the Fiscal Year Ended
June 30, 2005

A Certificate of Achievement for Excellence in Financial
Reporting is presented by the Government Finance Officers
Association of the United States and Canada to
government units and public employee retirement
systems whose comprehensive annual financial
reports (CAFRs) achieve the highest
standards in government accounting
and financial reporting.

President

G -

Executive Director
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CitY OF MEMPHIS, TENNESSEE
ORGANIZATION CHART

PRIMARY GOVERNMENT AND DISCRETELY PRESENTED COMPONENT UNITS

+ City Attorney

- Executive
Fire Services

+ General Services
Library Services

« Park

services

Personnel
+ Police Services
Public Services
+ Public Works
Finance

+ HCD

Information Systems
+ Office of Planning and
Development

CITIZENS OF MEMPHIS
BOARD
CITY
JUDICIAL MAYOR OF

COUNCIL EDUCATION
(1)

CHIEF CHIEF APPOINTED

ADMINISTRATIVE FINANCIAL BOARDS &

OFFICER OFFICER AUTHORITIES

(1)

* Memphis Area Transit
Authority

+ Memphis, Light, Gas and Water

+ Memphis, and Shelby County
Airport Authority

+ Memphis, Light, Gas and Water
Retirement and Pension System

The Board of Education and the appointed boards and authorities for Memphis
Area Transit Authority and Memphis and Shelby County Airport Authority are
legally separate from the primary government. These component units are dis-
cretely reported in a separate column in the combined financial statements to
distinguish them from the primary government. Memphis light, Gas and Water
and Memphis Light, Gas and Water Retirement and Pension System are
reported as part of the primary government. Certain other boards and commis-
sions not listed above do not meet the definition of component units as present-
ed in GASB Statement 14. These entitles are further explained as related
organizations, jointly governed organizations, and joint ventures in the Letter
of transmittal and Note 1 of the notes to the financial statements.
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WATKINS BANKS, FINLEY,

WHITE & CO.

UIBERALL

Watkins Uiberall, PLLC CERTIFIED PUBLIC ACCOUNTANTS
Certified Public Accountants & Financial Advisors

Independent Member of BKR International

INDEPENDENT AUDITORS' REPORT

To the Honorable Mayor and Members of the City Council
City of Memphis, Tennessee

We have audited the accompanying financial statements of the governmental activities, the
business-type activities, the aggregate discretely presented component units, each major fund, and
the aggregate remaining fund information of the City of Memphis, Tennessee, (the “City”) as of and
for the year ended June 30, 2006, which collectively comprise the City’s basic financial statements
as listed in the table of contents. These financial statements are the responsibility of the City’s
management. Our responsibility is to express opinions on these financial statements based on our
~ audit. We did not audit the financial statements of the Memphis-Shelby County Airport Authority,
which represents $1,162,410,000 and $145,369,000, respectively, of the assets and revenues of the
component units. Those financial statements were audited by other auditors whose reports thereon
has been furnished to us, and our opinion, insofar as it relates to the amounts included for the
Memphis-Shelby County Airport Authority is based on the report of the other auditors.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test, basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit and the report of other auditors
provides a reasonable basis for our opinions.

In our opinion, based on our audit and the report of the other auditors, the financial statements
referred to above present fairly, in all material respects, the respective financial position of the
governmental activities, the business-type activities, the aggregate discretely presented component
units, each major fund, and the aggregate remaining fund information of the City, as of June 30,
2006, and the respective changes in financial position and, where applicable, cash flows thereof for
the year then ended in conformity with accounting principles generally accepted in the United
States of America.

In accordance with Government Auditing Standards, we have also issued our report dated
December 6, 2006 on our consideration of the City’s internal control over financial reporting and on

5584 Poplar Avenue, Ste. 200 « Memphis, Tennessee 38138-3686 » (901) 761-2720 « Fax: (901) 683-1120 « www.wucpas.com
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our tests of its compliance with certain provisions of laws, regulations, contracts, and grant
agreements and other matters. The purpose of that report is to describe the scope of our testing of
internal control over financial reporting and compliance and the results of that testing, and not to
provide an opinion on the internal control over financial reporting or on compliance. That report is
an integral part of an audit performed in accordance with Government Auditing Standards and
should be considered assessing the results of our audit.

The management's discussion and analysis and budgetary comparison information as listed in the
table of contents are not a required part of the basic financial statements but are supplementary
information required by accounting principles generally accepted in the United States of America.
We and the other auditors have applied certain limited procedures, which consisted principally of
inquiries of management regarding the methods of measurement and presentation of the required
supplementary information. However, we did not audit the information and express no opinion on
it.

Our audit was conducted for the purpose of forming opinions on the financial statements that
collectively comprise the City’s basic financial statements. The introductory section, combining
and individual fund statements and schedules, supplementary schedules, and statistical section are
presented for purposes of additional analysis and are not a required part of the basic financial
statements. The accompanying supplemental schedule of expenditures of federal and state awards
is presented for purposes of additional analysis as required by U.S. Office of Management and
Budget Circular A-133, Audits of States, Local Governments, and Non-Profit Organizations, and is
also not a required part of the basic financial statements of the City. The combining and individual
fund financial statements and schedules, supplementary schedules, and the supplemental schedule
of expenditures of federal and state awards have been subjected to the auditing procedures applied
in the audit of the basic financial statements and, in our opinion, are fairly stated in all material
respects in relation to the basic financial statements taken as a whole. The introductory section and
statistical section have not been subjected to the auditing procedures applied in the audit of the basic
financial statements and, accordingly, we express no opinion on them.

e Bk il Sl T

December 6, 2006
(except for Note V. B., as to
which the date is December 20, 2006)

15



MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006

Management’s Discussion and Analysis

As management of the City of Memphis, Tennessee (the City), we offer readers of the City’s financial statements this
narrative overview and analysis of the financial activities of the City for the fiscal year ended June 30, 2006. We encourage
readers to consider the information presented here in conjunction with additional information that is furnished in the letter
of transmittal and notes to the financial statements. All amounts, unless otherwise indicated, are expressed in thousands
of dollars.

Financial Highlights

« The primary government’s total net assets increased by $100,230 and exceeded its liabilities at June 30, 2006 by
$1,949,763 (net assets).

« At June 30, 2006, the City’s governmental activities reported ending net assets of $182,808, an increase of $7,610 or
4.3% from the prior year

+ The City’s business-type activities reported ending net assets of $1,766,955, an increase of $92,620 or 5.5% from prior
year.

« At June 30, 2006, the fund balance for the general fund was $33,940, an increase of $32,728 from prior year.
Decreased expenditures due to several cost cutting initiatives and increased revenue collections contributed to the
positive results. The unreserved portion of the fund balance was $29,746.

« The City’s total debt decreased by $51,356 or 2% during the current fiscal year.

Overview of the Financial Statements

This discussion and analysis document is intended to serve as an introduction to the City’s basic financial statements. The
City’s basic financial statements are comprised of three components: 1) government-wide financial statements, 2) fund
financial statements, and 3) notes to the financial statements. This report also contains other supplementary information
to provide greater detail of data presented in the basic financial statements.

Government-wide Financial Statements. The government-wide financial statements are designed to provide readers
with a broad overview of the City’s finances, in a manner similar to a private-sector business.

The statement of net assets presents information on all of the City’s assets and liabilities, with the difference between the
two reported as net assets. Over time, increases or decreases in net assets may serve as a useful indicator of whether
the financial position of the City is improving or deteriorating.

The statement of activities presents information showing how the City’s net assets changed during the year ended June
30, 2006. All changes in net assets are reported as soon as the underlying event giving rise to the change occurs,
regardless of the timing of related cash flows. Thus, revenues and expenses are reported in this statement for some items
that will only result in cash flow in future fiscal periods (e.g., uncollected taxes and earned but unused vacation leave).

Both of the government-wide financial statements distinguish functions of the City that are principally supported by taxes
and intergovernmental revenues (governmental activities) from other functions that are intended to recover all or a
significant portion of their costs through user fees and charges (business-type activities). The governmental activities of
the City include general government, public safety, community services, transportation and environment, and education.
The business-type activities of the City include the operations of the regional sewer collection and treatment facilities, the
distribution of electricity, gas and water, and the operation of the storm water system and the City golf courses.

The government-wide financial statements include not only the City itself (the primary government), but also the Board of
Education of the Memphis City Schools, Memphis Area Transit Authority, and the Memphis-Shelby County Airport Authority,
each of which is a legally separate entity for which the City is financially accountable. Financial information for these
component units is reported separately from the financial information presented for the primary government itself.

The government-wide financial statements are presented as Exhibits A-1 and A-2; component unit financial statements are
presented as Exhibits A-12 and A-13.
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

Fund Financial Statements. A fund is a grouping of related accounts that is used to maintain control over resources that
have been segregated for specific activities or objectives. The City, like other state and local governments, uses fund
accounting to ensure and demonstrate compliance with finance-related legal requirements. All of the funds of the City can
be divided into three categories: governmental funds, proprietary funds, and fiduciary funds.

Governmental Funds. Governmental funds are used to account for essentially the same functions reported as
governmental activities in the government-wide financial statements. However, unlike the government-wide financial
statements, governmental fund financial statements focus on near-term inflows and outflows of spendable resources, as
well as on balances of spendable resources available at the end of the fiscal year. Such information may be useful in
evaluating a government’s near-term financing requirements.

Because the focus of the governmental funds is narrower than that of the government-wide financial statements, it is useful
to compare the information presented for governmental funds with similar information presented for governmental activities
in the government-wide financial statements. By doing so, readers may better understand the long-term impact of the
government’s near-term financing decisions. Both the governmental fund balance sheet and the governmental fund
statement of revenues, expenditures, and changes in fund balances provide a reconciliation to facilitate this comparison
between governmental funds and governmental activities.

The City maintains seventeen individual governmental funds. Information is presented separately in the governmental fund
balance sheet and in the governmental fund statement of revenues, expenditures, and changes in fund balances for its
major funds. Data from the other fifteen governmental funds are combined into a single, aggregated presentation.
Individual fund data for each of these nonmajor governmental funds is provided in the form of combining statements.

The City adopts an annual appropriated budget for its general, special revenue (except Workforce Investment Act Fund,
Community Service Fund, Central Business Improvement District Fund, Community Redevelopment Agency Fund, and
Education Fund), and debt service funds. Budgetary comparison statements are provided to demonstrate compliance with
this budget.

The basic governmental fund financial statements, including reconciliation to the government-wide Statements of Net
Assets and Activities, are presented as Exhibits A-3 through A-6.

Proprietary Funds. The City maintains two different types of proprietary funds. Enterprise funds are used to report the
same functions presented as business-type activities in the government-wide financial statements. The City uses
enterprise funds to account for its sewer collection and treatment facilities, the distribution of electricity, gas and water, and
operation of the storm water system and the City golf courses. Internal service funds are an accounting device used to
accumulate and allocate costs internally among the City’s various functions. The City uses internal service funds to
account for its printing and supply services, self insurance for health benefits, self insurance for unemployment benefits,
and operations and maintenance of City vehicles. Because these services predominantly benefit governmental rather than
business-type functions, they have been included within governmental activities in the government-wide financial
statements.

Proprietary funds provide the same type of information as the government-wide financial statements, only in more detail.
The proprietary fund financial statements provide separate information for the sewer collection and treatment facilities and
the distribution of electricity, gas and water, both of which are considered to be major funds of the City; and operations of
the storm water system and the City golf courses, nonmajor funds. Conversely, the internal service funds are combined
into a single, aggregated presentation in the proprietary fund financial statements. Individual fund data for the internal
service funds is provided in the form of combining statements.

The basic proprietary fund financial statements are presented as Exhibits A-7 through A-9.
Fiduciary Funds. Fiduciary funds are used to account for resources held for the benefit of parties outside the government.

Fiduciary funds are not reflected in the government-wide financial statements because the resources of those funds are
not available to support the City’s own programs. The accounting used for fiduciary funds is much like that used for
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

proprietary funds. The actuarially determined net pension asset (negative NPO) is reported in the government-wide
statement of net assets as governmental activities.

The basic fiduciary fund financial statements are presented as Exhibits A-10 and A-11.

Notes to the Financial Statements. The notes which follow Exhibits A-1 through A-13, provide additional information that
is essential to a full understanding of the data provided in the government-wide and fund financial statements. Information
concerning the City’s progress in funding its obligation to provide pension benefits to its employees is included in the notes
to the financial statements.

Required Supplementary Information. In addition to the basic financial statements and accompanying notes, this report
also presents required supplementary information to demonstrate legal budgetary compliance for each major fund for
which an annual budget is adopted. Required disclosure concerning the City’s progress in funding its obligation to provide
pension benefits to its employees is included in the notes to the financial statements. Required supplementary information
is presented as Exhibit B-1.

Combining and Individual Fund Statements and Schedules. Combining schedules provide detail in connection with
nonmajor governmental funds and internal service funds referred to earlier. Individual fund statements provide greater
detail, presented on the basis of budgeting (encumbrances included with expenditures), for the General Fund, nonmajor
special revenue and capital projects funds, and debt service fund. Capital Asset schedules present information concerning
the categories of assets, function and service provided, source of funding and additions and deductions during the year.
Combining and individual fund statements and schedules are presented as Exhibits C through H.

Government-wide Financial Analysis

As noted earlier, net assets may serve over time as a useful indicator of a government’s financial position. The City’s
assets exceeded liabilities by $1,949,763 at June 30, 2006.

Condensed Statement of Net Assets
Governmental Business-type
activities activities Total
2005 2006 2005 2006 2005 2006

Current and other assets $ 805,706 807,982 1,990,548 2,007,566 2,796,254 2,815,548
Capital assets 1,123,238 1,127,384 1,617,132 1,675,132 2,740,370 2,802,516

Total assets 1,928944 1,935366 3,607,680 3,682,698 5,536,624 5,618,064
Long-term liabilities outstanding 921,191 978,811 1,528,206 1,455,370 2,449,397 2,434,181
Other liabilities 832,555 773,747 397,707 460,373 1,230,262 1,234,120

Total liabilities 1,753,746 1,752,558 1925913 1,915,743 3,679,659 3,668,301
Net assets:
Invested in capital assets, net
of related debt 269,490 239,334 1,434,661 1,486,184 1,704,151 1,725,518
Restricted 81,491 78,238 90,115 89,905 171,606 168,143
Unrestricted (175,783)  (134,764) 156,991 190,866 (18,792) 56,102

Total net assets $ 175,198 182,808 1,681,767 1,766,955 1,856,965 1,949,763

By far the largest portion of the City’s net assets (88.5%) reflects its investment in capital assets (e.g., land, buildings,
machinery, and equipment), less any related debt used to acquire those assets that is still outstanding. The City uses these
capital assets to provide services to citizens; consequently, these assets are not available for future spending. Although
the City’s investment in its capital assets is reported net of related debt, it should be noted that the resources needed to
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

repay this debt must be provided for by other sources, since the capital assets themselves cannot be used to liquidate
these liabilities.

An additional portion of the City’s net assets (8.6%) represents resources that are subject to external restrictions on how
they may be used. The remaining balance of unrestricted net assets (2.9%) is reflective of the City’s practice of maintaining
adequate reserves for payment of debt service and capital projects, while funding current operations with current revenue
sources.

At June 30, 2006, the City reports positive balances in all three categories of net assets for its business-type activities and
two categories of net assets for its governmental-type activities.

Condensed Statement of Changes in Net Assets
Governmental Business-type
activities activities Total
2005 2006 2005 2006 2005 2006

Revenues:
Program Revenues:

Charges for services $ 58,307 95,507 1,417,632 1,606,068 1,475,939 1,701,575

Operating grants and

contributions 57,424 56,472 22,675 23,205 80,099 79,677

Capital grants and

contributions 3,785 1,494 4,544 5,805 8,329 7,299
General revenues:

Local taxes 480,045 536,715 - - 480,045 536,715

State taxes (local share) 75,441 83,602 - - 75,441 83,602

Hotel/motel tax 3,936 4,399 - - 3,936 4,399
Unrestricted investment earnings - 3,596 61,792 63,619 61,792 67,215
Other 33,342 15,871 - - 33,342 15,871

Total revenues 712,280 797,656 1,506,643 1,698,697 2,218,923 2,496,353

Expenses:

General government 187,105 190,796 - - 187,105 190,796

Public safety 318,106 340,621 - - 318,106 340,621

Community services 107,129 101,488 - - 107,129 101,488

Transportation and environment 59,523 66,262 - - 59,523 66,262

Education 85,144 91,225 - - 85,144 91,225

Interest on long-term debt 37,142 43,583 - - 37,142 43,583

Sewer collection and treatment - - 50,512 48,991 50,512 48,991

Memphis Light, Gas and Water - - 1,350,967 1,507,661 1,350,967 1,507,661

Storm Water - 1,343 - 1,343

Golf - - 4,270 4,153 4,270 4,153
Total expenses 794,149 833,975 1,405,749 1,562,148 2,199,898 2,396,123
Increase in net assets before transfers (81,869) (36,319) 100,894 136,549 19,025 100,230
Transfers 48,995 43,929 (48,995) (43,929) - -
Increase (decrease) in net assets (32,874) 7,610 51,899 92,620 19,025 100,230
Net assets - July 1, as restated 208,072 175,198 1,629,868 1,674,335 1,837,940 1,849,533
Net assets - June 30 $ 175,198 182,808 1,681,767 1,766,955 1,856,965 1,949,763

Governmental activities. Governmental activities increased the City’s net assets by $7,610 and Business-Type activities
increased net assets by $92,620, thereby resulting in a 5.5% increase in total primary government’s beginning net assets.
Key elements of the governmental activities are discussed below:

- Total expenses increased by $39,826 or 5.0% from last year. Total revenues increased by $85,376 or 12% over last
year. Revenues and Transfers for FY 2005 were restated as a result of a change in reporting as required by GASB
to reflect “in lieu of tax payments” received from MLG&W as transfers rather than revenue.

+  The most significant increase in expenses from prior year was realized in public safety, whose expense increased by
$22,515 or 7%. Expenses for Education and Interest on long-term debt increased by $6,081 or 7% and $6,441 or 17%,
respectively.

« Anincrease of 63.8% or $37,200 in charges for services, primarily related to increased solid waste management fees,
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CITY OF MEMPHIS, TENNESSEE
(Continued)

contributed significantly to the overall increase in revenue for fiscal year 2006. Also, local taxes increased by 11.8%
Other Revenue decreased by $17,471 or 52.4%, due to
intergovernmental revenues and the change in net pension obligation amounts being reflected in operating grants and

as a result of increased property tax collections.

contributions and charges for services as required by GASB.

Expense and Program Revenues - Governmental Activities
(Thousands of Dollars)
400,000
B Program revenue

350,000 A
300,000
250,000 A
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0 —t .
General Public safety Community Transportation Education Interest on long-
government services and environment term debt

Revenues by Sourc%t; Governmental Activities
er
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Charges for services
Hotel/motel tax 12.0%

0.6%
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0.2%

Local taxes
67.3%

Revenues by Source - Business-type Activities

Unrestricted investment earnings
Capital grants and contributions
03%

Operating grants anc
contributions
1.4%

Charges for services

Business-type activites. Business-type activities increased the City’s net assets by $92,620, accounting for 5.5% growth

in the government’s beginning net assets. Key elements of the increase is as follows:

+  MLGW'’s Electric Division accounts for $66.8 million of the net asset increase. The growth in net assets is a result of
continued growth in operating revenue over operating expenses. Over 86% of the Electric Division’s net assets are

related to utility plant, which include property, plant, and construction.

« Charges for services increased by 13.3% over last year.

electricity sales to customers and TVA’'s wholesale power rate increase in October 2005.
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

Expenses and Program Revenues - Business-type Activities
(Thousands of Dollars)
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Financial Analysis of the Government’s Funds
As noted earlier, the City uses fund accounting to ensure and demonstrate compliance with finance-related legal
requirements.

Governmental funds. The focus of the City’s governmental funds is to provide information on near-term inflows, outflows,
and balances of spendable resources. Such information is useful in assessing the City’s financing requirements. In
particular, unreserved fund balance may serve as a useful measure of a government’s net resources available for spending
at the end of the fiscal year.

As of June 30, 2006, the City’s governmental funds reported combined ending fund balance of $34,506, an increase of
$29,157 in comparison with the prior year. Approximately 87.8% of this total amount ($30,312) constitutes unreserved fund
balance, which is available for spending at the government’s discretion. The remainder of fund balance is reserved to
indicate that it is not available for new spending because it has already been committed to liquidate contracts and purchase
orders of the prior period ($2,703) or for special services ($1,491).
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

The general fund is the chief operating fund of the City. At June 30, 2006, unreserved fund balance of the general fund
was $29,746, while total fund balance was $33,940. As a measure of the general fund’s liquidity, it may be useful to
compare both unreserved fund balance and total fund balance to total fund expenditures. Unreserved fund balance
represents 5.9% of total general fund expenditures, while total general fund balance represents 6.7% of the fund
expenditures.

The fund balance of the City’s general fund increased by $32,728 during the fiscal year ended June 30, 2006. Key factors
resulting in this increase are as follows:

+ Total General Fund Revenues increased by $51,680 or 12.08% over prior year. This significant increase is primarily
the result of the City realizing increased property tax collections in FY 2006 as a result of a tax rate increase. In
addition, the City received increased collections related to the Hall Income Tax from the Tennessee State Department
of Revenue.

- Total expenditures grew slightly by $3,849, less than 1%, over last year. This modest increase was the direct result of
significant cost saving measures implemented during FY2006. Expenditures of the general government and
community services decreased by $1,783 and $6,019, respectively. However, these cost savings were offset by public
safety’s increase in expenditures over prior year of $10,597.

« The general fund’s operating transfers out decreased by $11,658 or 52.7% primarily as a result of a decrease in
transfers out to the Solid Waste Management Fund. During FY 2006, the fees for solid waste collections were
increased, thereby reducing the amount of operating transfers needed from the General Fund.

The fund balance of the City’s Debt Service fund increased by $22,376 during the fiscal year ended June 30, 2006. Key

factors resulting in this increase are as follows:

- Total revenues increased by $14,953 or 18.5% primarily due to an increase in local taxes. However, total expenditures
decreased slightly by 2.4%.

+ Other financing sources were up by $11,153 due primarily to increased transfers from other funds to pay their debt
service obligations.

Detail for other governmental funds, including special revenue funds and the capital project fund are presented in Exhibits
D-1 and D-2. Significant changes from FY 2005 are summarized as follows:

+ As the Capital Projects Fund did not meet the minimum criteria as defined by generally accepted accounting principles
(GAAP) for mandatory major fund reporting this year, the fund is reported as a non-major fund this year. Fund balance
decreased by $27,880 to a negative balance of $27,577.

+  The New Memphis Arena Fund (FedEx Forum) revenue and expenditures decreased by 49.8% and 30%, respectively.
This decrease is the result of the State of Tennessee having made a final payment of $5,584 of its total $20,000
commitment in FY2005 and due to $2,500 in payments from MLG&W Water Division being reported as transfers this
year to comply with GASB standards whereas in previous years this amount was recorded as a “receipts in lieu of
taxes” revenue line item. The Water Division, through an agreement with the City, transfers a payment in the amount
of $2,500 per year. The agreement is effective through the year 2028. This fund also reports the collection and
disbursement of certain revenues related to the bonds issued by the Sports Authority for construction of the arena.

+ Solid Waste Management Fund revenues increased by 107.8% as result of the fee increase that became effective
during FY 2006. As a result, operating transfers to the Solid Waste fund from the General fund decreased substantially
in fiscal year 2006.

Proprietary funds. The City’s proprietary funds provide the same type of information found in the government-wide
financial statements, but in more detail.

Unrestricted net assets of $190,923 comprised primarily of $192,322 for Memphis Light, Gas and Water, which can be used
for on-going operations of the public utility system and $3,203 unrestricted net asset for the Sewer Collection and
Treatment Fund. Both the Sewer Fund and MLGW are assessed an in-lieu-of tax payment with all proceeds allocated to
the General Fund, except for the Water Division payment, which is part of the financing arrangement for the New Memphis
Arena. The remaining negative $4,602 represents unrestricted net assets of the non-major funds, Golf and Storm Water.
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

General Fund Budgetary Highlights

The original operating budget for FY 2006 did not anticipate any use of unreserved fund balance. After a few years of less
than desirable results due to significant revenue shortfalls in state and local sales taxes, the City achieved fiscal stability
primarily as a result of increased revenues and expense savings realized from hiring/travel freezes and spending
restrictions on materials and supplies. Most divisions ended FY 2006 with expenditures below budget. Differences
between the original budget and the final amended budget can be briefly summarized as follows:

General Fund actual expenditures were under budget by $14,538. Revenues were over budget by $10,749.

The slowdown in hiring, suspension of overtime for non-public safety positions and limited spending on materials and
supplies during FY 2006 contributed significantly to the positive budget to actual variance in expenditures. Also, the
City imposed a new storm water drainage fee beginning May 1, 2006. For FY 2006, the City realized net savings in
the General Fund of approximately $1.2 million when these operations were moved into an enterprise fund.

The revenue variance resulted primarily from: (1) Current property tax collections exceeding budget by $8,666. The
major factor being lower than anticipated assessment appeal reductions. (2) Transfers from MLGW exceeded budget
by $5,125 as a result of a new customer service center and two major substations that significantly increased net plant
value subject to the City’s “in lieu of tax” charge. (3) Higher State revenue collections and an enhancement in the State
Department of Revenue’s method of distributing these funds to municipalities caused State Taxes to exceed budget
by $3,816. (4) The City received a large payment ($1,257) for an insurance claim from a prior year for a fire at one of
the City’s facilities.

A portion of the positive revenue variance was offset by the negative variance of $11,049 for franchise fees paid by
telecommunications companies that provide telephone/telecommunication services and equipment to subscribers. A
legal challenge contributed significantly to this variance.

Capital Asset and Debt Administration

Capital assets. The City’s investment in capital assets for its governmental and business-type activities as of June 30,
2006 amounts to $2,802,516 (net of accumulated depreciation). This investment in capital assets includes land, buildings,
improvements, equipment, roads, highways, and other infrastructure. The total increase in the City’s investment in capital
assets for the current fiscal year was 2.3% (a .03% increase for governmental activities and a 3.6% increase for business-
type activities)

Condensed Statement Capital Assets
(net of depreciation)
Governmental Business-type
activities activities Total
2006 2005 2006 2005 2006 2005

Land and buildings $ 427179 430,317 52,767 55,248 479,946 485,565
Improvements other than

buildings 583,460 571,567 282,139 248,942 865,599 820,509
Equipment 81,698 79,167 2,136 2,683 83,834 81,850
Construction in progress 35,047 41,916 1,889 2,981 36,936 44,897
Memphis Light, Gas and Water - 1,336,201 1,307,278 1,336,201 1,307,278
Total $ 1,127,384 1,122,967 1675132 1,617,132 2,802,516 2,740,099

Major capital asset events during the current fiscal year included the following:
Rehabilitation of the Liberty Bowl Stadium to include ADA requirements, new fixtures and interior renovations.
Construction of two new police precincts, Southeast and Hickory Hill.
Improvements to City owned right-of-ways in the Central Business District and downtown areas.
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

Installation of wheelchair ramps on corners at intersections throughout the City as required by the American with
Disabilities Act.

Additional information on the City’s capital assets can be found in Note IV (D).

Long-term debt. At June 30, 2006, the City had total bonded debt outstanding of $2,574,936. Of this amount, $1,031,071
comprises debt backed by the full faith and credit of the government, inclusive of self-supporting debt of the Board of
Education and Airport Authority, and $1,543,865 represents bonds secured solely by specified revenue sources (i.e.,
revenue bonds).

Condensed Statement of Outstanding Debt
General Obligation and Revenue Bonds
Governmental Business-type
activities activities Total
2006 2005 2006 2005 2006 2005
State Loans $ - - - 192 - 192
General obligation bonds 915,315 882,312 - - 915,315 882,312
Bond anticipation notes 114,000 125,000 - - 114,000 125,000
Capital outlay notes - - - - - -
Notes payable 786 1,571 - 8,074 786 9,645
Capital lease obligations 970 2,626 - 970 2,626
Revenue bonds - - 1,543,865 1,606,517 1,543,865 1,606,517
Total $ 1,031,071 1,011,509 1,543,865 1,614,783 2,574,936 2,626,292

The City’s total debt decreased by $51,356 (2% percent) during FY 2006. Total debt includes state loans, general
obligation bonds, bond anticipation notes, capital outlay notes, capital lease obligations, and revenue bonds.
Governmental activities’ total debt increased by 1.9%, while business-type activities’ debt decreased by 4.4%.

The City has long held a high grade bond rating on indebtedness from the major credit rating services. As of June 30,
2006, the City held ratings of A1 from Moody’s, A from Standard and Poor’s and A+ Fitch, Inc. Among the factors most
commonly cited by these firms in support of the credit rating assigned to the City’s general obligation bonds include a stable
and expanding economic climate, broad revenue base, and well-managed finances. In addition, the City has maintained
good relations with the rating services and the major investment institutions through comprehensive disclosure of financial
data and direct meetings with rating agency officials. The City continues to follow prudent fiscal policies and practices while
expanding its financial base.

The City’s full faith and credit and unlimited taxing power has been pledged to the payment of general obligation debt
principal and interest. There is no legal limit on the indebtedness which may be incurred.

The City issued General Improvement Bonds of $115,115 in February 2006 to refund previously issued General
Improvement Bonds and bond anticipation notes. The City’s Commercial Paper Program provides for the sale of bond
anticipation notes to provide interim financing of various capital projects and to pay the principal of maturing debt.

In 2005, MLGW'’s Water Division AAA bond rating was reaffirmed from Standard & Poor’s after an annual review of financial
management practices. The Water Division holds the highest possible bond ratings—Aaa from Moody’s Investors Service
as well as the AAA from Standard and Poor’s. The Electric Division’s AA rating was also reaffirmed. The Gas Division
currently has no debt. More information is available in MLGW'’s separately issued financial statements. Separate financial
statements for MLGW are issued as of and for its year-end December 31, and can be obtained by writing to MLGW
Financial Statements, P.O. Box 430, Memphis, Tennessee 38101-0430.

Additional information on the City’s long-term debt can be found in Note IV (G).
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MANAGEMENT DISCUSSION AND ANALYSIS CITY OF MEMPHIS, TENNESSEE
For the fiscal year ended June 30, 2006 (Continued)

Economic Factors and Next Year’s Budgets and Rates

Factors considered in preparing the City’s budget for the 2007 fiscal year are discussed more fully in the Budget document
and include:

+ Inthe aftermath of the 2001 recession, employment in Memphis has been growing over the past two years. Memphis’
unemployment rate decreased to 5.2 percent in September 2006, down from 5.5 percent a year ago.

+  The FY 2007 revenue collections are expected to continue to improve, yet are still budgeted very conservatively. In
addition, expenditures are expected to remain stable as division leaders have been given a mandate to manage their
costs within established resources.

+ Increasing Public Safety is always a concern. Therefore, the City plans to hire an additional 100 to 125 new police
officers over the next four years.

+ To ensure the City’s financial position remains fiscally sound management has implemented quarterly financial reviews
and consultants have been hired to complete an operational and financial efficiency study..

At June 30, 2006, unreserved fund balance in the general fund was $29,746. The City has approved an operating budget
of $497,074 in total expenditures for FY 2007, with planned contribution of $8,576 to unreserved fund balance. The City’s
tax rate for FY 2007 has been set at $3.4332 per $100 of assessed value. The tax rate is allocated to General Fund,
Education, Debt Service, and Capital Projects. The City continues to explore cost cutting measures and additional revenue
sources.

Requests for Information

This financial report is designed to provide a general overview of the City’s finances for all those with an interest in the
government’s finances. Questions concerning any of the information provided in this report or request for additional
financial information may be addressed to the Office of the Director of Finance, Room 368, City of Memphis, 125 North
Main, Memphis, Tennessee 38103. The Comprehensive Annual Financial Report, the 2007 Operating Budget and 5 Year
Capital Improvement Program, and other general information about the City may be found on the City’s website,
www.memphistn.gov.
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(Thousands of Dollars) Exhibit A-1
June 30, 2006
Primary Government
Governmental Business-type Component
Activities Activities Total Units
ASSETS
Cash and cash equivalents 7,294 96,206 103,500 242,983
Investments 8,833 109,839 118,672 40,948
Equity in cash and investment pool 13,099 1,374 14,473 -
Receivables (net of allowance
for uncollectibles):
Property taxes 429,340 - 429,340 -
Sales and income taxes 37,006 - 37,006 -
Special assessments 19 - 19 -
Federal and state grants 30,216 53 30,269 917
Interest and dividends on investments 112 328 440 359
Notes and accounts receivable 250 274,731 274,981 7,683
Housing rehabilitation loans 65,377 - 65,377 -
Other 32,366 - 32,366 4,746
Internal balances 12,342 (12,342) - -
Due from component units 800 - 800 -
Due from other agencies and governments 92,238 - 92,238 134,045
Inventories 452 33,669 34,121 9,717
Deferred purchased power and gas costs - 1,349,163 1,349,163 -
Collateral held in trust for securities on loan - 22,616 22,616 -
Prepaid expenses - - - 3,086
Restricted assets:
Cash and cash equivalents - - - 20,182
Investments - 43,476 43,476 183,937
Receivables
Accounts - - - 392
Federal and state grants - - - 8,529
Accrued interest - - - 2,175
Special facilities - - - 26,012
Special fund - customer deposits - 62,628 62,628 -
Non-depreciable capital assets 96,449 13,757 110,206 192,136
Depreciable capital assets
(net of accumulated depreciation) 1,030,935 1,661,375 2,692,310 1,671,504
Bond issue costs - - - 7,493
Net pension asset 78,238 - 78,238 -
Other assets - 25,825 25,825 13
Unrestricted assets:
Investments - - - 1,724
Total assets 1,935,366 3,682,698 5,618,064 2,558,581
(Continued)



STATEMENT OF NET ASSETS
(Thousands of Dollars)
June 30, 2006

CITY OF MEMPHIS, TENNESSEE

Exhibit A-1
(Continued)

LIABILITIES

Accounts payable and accrued liabilities
Accrued interest payable
Contract retainage
Insurance claims payable
Legal claims and judgments
Due to component units
Due to other agencies and governments
Refundable bonds and deposits
Unearned revenue
Collateral subject to return to borrowers
Noncurrent liabilities:

Due within one year

Due in more than one year

Total liabilities

NET ASSETS

Invested in capital assets, net of related debt

Restricted for:
Debt service and construction
Capital acquisition
Contracted grant programs
Food service
Self insurance
Pension obligations
Unrestricted

Total net assets

Primary Government

Governmental Business-type Component
Activities Activities Total Units

43,407 345,288 388,695 117,120

10,431 - 10,431 -

264 412 676 -

8,163 - 8,163 18,636

8,710 - 8,710 -

11,380 - 11,380 -

84,508 - 84,508 -

956 - 956 -

446,707 21 446,728 53,038

- 22,616 22,616 -

159,221 92,036 251,257 41,938

978,811 1,455,370 2,434,181 629,441

1,752,558 1,915,743 3,668,301 860,173

239,334 1,486,184 1,725,518 1,304,020

- 89,905 89,905 102,440

- - - 134,531

- - - 3,730

- - - 11,685

- - - 500

78,238 - 78,238 -

(134,764) 190,866 56,102 141,502

182,808 1,766,955 1,949,763 1,698,408

The notes to the financial statements are an integral part of this statement.
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BALANCE SHEET

CITY OF MEMPHIS, TENNESSEE

GOVERNMENTAL FUNDS Exhibit A-3
(Thousands of Dollars)
June 30, 2006
Other Total
Debt Governmental Governmental
General Service Funds Funds
ASSETS
Cash and cash equivalents 101 1,730 5,363 7,194
Investments 10 - 8,823 8,833
Equity in cash and investment pool 3,167 - 9,257 12,424
Receivables (net of allowance
for uncollectibles):
Property taxes:
Current property taxes 215,275 78,281 96,503 390,059
Delinquent property taxes 20,835 8,106 10,340 39,281
Sales and Income taxes 37,006 - - 37,006
Special assessments - 19 - 19
Federal and state grants 951 - 29,265 30,216
Interest and dividends on investments 56 4 52 112
Housing rehabilitation loans - - 65,377 65,377
Other 29,784 - 2,582 32,366
Due from other funds 19,474 28,744 1,776 49,994
Due from component units - 800 - 800
Due from other agencies and governments 1,831 44,640 7,927 54,398
Total assets 328,490 162,324 237,265 728,079
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts payable and accrued liabilities 24,970 1,060 14,235 40,265
Contract retainage - - 264 264
Due to other funds 13 - 50,761 50,774
Due to other agencies and governments 1,680 - 82,828 84,508
Refundable bonds and deposits 956 - - 956
Deferred revenue 260,805 130,846 118,405 510,056
Vacation, sick, and other leave benefits 6,126 - 624 6,750
Total liabilities 294,550 131,906 267,117 693,573
Fund balances:
Fund balances:
Reserved for
Encumbrances 2,703 - - 2,703
Other 1,491 - - 1,491
Undesignated
General fund 29,746 - - 29,746
Special revenue funds - - (2,275) (2,275)
Debt service fund - 30,418 - 30,418
Capital projects fund - - (27,577) (27,577)
Total fund balances 33,940 30,418 (29,852) 34,506
Total liabilities and fund balances 328,490 162,324 237,265 728,079

See accompanying notes to financial statements.
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RECONCILIATION OF THE BALANCE SHEET TO CITY OF MEMPHIS, TENNESSEE
THE STATEMENT OF NET ASSETS Exhibit A-4
(Thousands of Dollars)

June 30, 2006

Amounts reported for governmental activities in the statement of net assets are different because:
Total governmental fund balances: $ 34,506

Capital assets used in governmental activities are not financial resources and,
therefore, are not reported in the funds. 1,127,232

Other long-term assets are not available to pay for current-period
expenditures and, therefore, are deferred in the funds. 86,324

Net pension assets should be reported as an asset in the governmental-
wide statement of net assets. This is the cumulative amount by which the
City has overfunded its pension obligations. 78,238

Internal service funds are used by management to charge the costs of

printing & mail, information systems, health insurance, unemployment

compensation, and fleet management to individual funds. The assets

and liabilities of the internal service funds are included in governmental

activities in the statement of net assets. (3,521)

Long-term liabilities, including bonds payable, are not due and payable in

the current period and therefore are not reported in the funds. (1,139,971)
Net assets of governmental activities $ 182,808

The notes to the financial statements are an integral part of this statement.
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STATEMENT OF REVENUES EXPENDITURES, AND CHANGES CITY OF MEMPHIS, TENNESSEE
IN FUND BALANCES / GOVERNMENTAL FUNDS Exhibit A-5
(Thousands of Dollars)

For the fiscal year ended June 30, 2006

Other Total
Debt Governmental Governmental
General Service Funds Funds

REVENUES
Local taxes $ 361,395 76,547 95,103 533,045
State taxes (local share) 57,353 - 26,249 83,602
Hotel/motel tax - 396 4,003 4,399
Licenses and permits 12,478 - - 12,478
Fines and forfeitures 9,224 - 3,785 13,009
Charges for services 20,719 - 46,222 66,941
Investment income 1,842 1,053 179 3,074
Federal grants and entitlements 2,598 - 32,614 35,212
State grants 1,029 - 3,173 4,202
Intergovernmental revenues 3,049 12,184 715 15,948
Other 9,678 5,782 2,997 18,457
Total revenues 479,365 95,962 215,040 790,367
EXPENDITURES
Current:

General government 116,614 - 24,822 141,436

Public safety 317,565 - 2,625 320,190

Community services 51,551 - 28,478 80,029

Transportation and environment 18,197 - 46,992 65,189

Education - - 90,946 90,946
Capital outlay - - 98,737 98,737
Debt service:

Redemption of serial bonds and notes - 46,046 - 46,046

Interest - 43,338 - 43,338

Bond issuance cost - 416 839 1,255

Service charges - 624 - 624
Total expenditures 503,927 90,424 293,439 887,790
Revenues over (under) expenditures (24,562) 5,538 (78,399) (97,423)
OTHER FINANCING SOURCES (USES)
Transfers in 67,766 16,429 9,198 93,393
Transfers out (10,476) (6) (26,591) (87,073)
Issuance of debt - 38,185 145,930 184,115
Retirement of refunded debt obligation - (40,385) (80,000) (120,385)
Premium on debt issue - 2,615 3,915 6,530
Total other financing sources and uses 57,290 16,838 52,452 126,580
Net change in fund balances 32,728 22,376 (25,947) 29,157
Fund balances - beginning of year, as restated 1,212 8,042 (3,905) 5,349
Fund balances - end of year $ 33,940 30,418 (29,852) 34,506

See accomaning notes to financial statements.
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RECONCILIATION OF THE STATEMENT OF REVENUES CITY OF MEMPHIS, TENNESSEE
EXPENDITURES, AND CHANGES IN FUND BALANCES OF Exhibit A-6
GOVERNMENTAL FUNDS TO THE STATEMENT OF AVTIVITIES

(Thousands of Dollars)

For the fiscal year ended June 30, 2006

Amounts reported for governmental activities in the statement of net activities are different because:
Net change in fund balances - total governmental funds $ 29,157

Governmental funds report capital outlays as expenditures.

However, in the statement of activities the cost of those assets is

allocated over their estimated useful lives and reported as

depreciation expense. This is the amount by which capital outlays

exceeded depreciation in the current period. 4,265

Revenues in the statement of activities that do not provide current
financial resources are not reported as revenues in the funds. 6,047

The issuance of long-term debt (e.g. bonds, leases) provides

current financial resources to governmental funds, while the

repayment of the principal of long-term debt consumes the current

financial resources of governmental funds. Neither transaction,

however, has any effect on net assets. Also, governmental funds

report the effect of issuance costs, premiums, discounts, and

similar items when debt is first issued, whereas these amounts

are deferred and amortized in the statement of activities. This

amount is the net effect of these differences in the treatment of (29,990)

Some expenses reported in the statement of activities do not
require the use of current financial resources and, therefore, are
not reported as expenditures in governmental funds. (6,673)

Internal service funds are used by management to charge the

costs of printing & mail, information systems, health insurance,

unemployment compensation, and fleet management to individual

funds. The net expenditure of certain activities of internal service

funds is reported with governmental activities. 4,804

Change in net assets of governmental activities $ 7,610

The notes to the financial statements are an integral part of this statement.
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STATEMENT OF NET ASSETS
PROPRIETARY FUNDS

CITY OF MEMPHIS, TENNESSEE

(Thousands of Dollars) Exhibit A-7
June 30, 2006
Business Type Activities - Enterprise Funds
Major
Funds
Governmental
Activities-
Sewer Col- MLGW MLGW MLGW Internal
lection and Electric Gas Water Non - Major Service
Treatment Division Division Division Funds Total Funds
ASSETS
Current assets:
Cash and cash equivalents 221 70,092 14,850 11,043 - 96,206 100
Investments 38,135 41,235 23,961 6,508 - 109,839 -
Equity in cash and investment pool 1,374 - - - - 1,374 675
Restricted funds - current - 25,359 26,552 10,717 - 62,628 -
Receivables:
Interest on investments 328 - - - - 328 -
Notes and accounts 3,424 116,467 116,688 15,327 928 252,834 250
Federal and state grants - - - - 53 53 -
Due from other funds - - - - - - 20,240
Prepaid power cost - 82,961 - - - 82,961 -
Deferred purchased power and gas cost - - 16,668 - - 16,668 -
Inventories of materials and supplies - 16,986 14,961 1,722 - 33,669 452
Collateral held in trust for securities on loan - 13,982 6,314 2,320 - 22,616 -
Other current assets - 2,370 7,925 - - 10,295 -
Total current assets 43,482 369,452 227,919 47,637 981 689,471 21,717
Non-current assets:
Restricted assets:
Investments, less current portion - 20,947 7,137 15,392 - 43,476 -
Total non-current assets: - 20,947 7,137 15,392 - 43,476 -
Capital assets:
Land 13,692 - - - 65 13,757 -
Buildings 106,090 - - - - 106,090 -
Utility plant - 1,198,403 535,626 389,584 - 2,123,613 -
Improvements other than buildings 470,625 - - - 25,715 496,340 -
Machinery and equipment 23,471 - - - 7,738 31,209 3,210
Less accumulated depreciation
and amortization (295,027) (431,256) (211,064) (145,092) (15,327) (1,097,766) (3,058)
Total capital assets 318,851 767,147 324,562 244,492 18,191 1,673,243 152
Construction in progress 1,269 - - - 620 1,889 -
Net capital assets 320,120 767,147 324,562 244,492 18,811 1,675,132 152
Noncurrent assets:
Notes receivable - 5,630 16,549 646 - 22,825 -
Prepaid power cost - long term - 1,249,534 - - - 1,249,534 -
Unamortized debt expense - 10,638 - - - 10,638 -
Other assets 753 3,211 - - - 3,964 -
Total noncurrent assets 753 1,269,013 16,549 646 - 1,286,961 -
Total assets 364,355 2,426,559 576,167 308,167 19,792 3,695,040 21,869
(Continued)

33



STATEMENT OF NET ASSETS
PROPRIETARY FUNDS

CITY OF MEMPHIS, TENNESSEE

(Thousands of Dollars) Exhibit A-7
June 30, 2006 (Continued)
Business Type Activities - Enterprise Funds
Major
Funds
Governmental
Activities-
Sewer Col- MLGW MLGW MLGW Internal
lection and Electric Gas Water Non - Major Service
Treatment Division Division Division Funds Total Funds
LIABILITIES
Current liabilities:
Accounts payable 736 88,890 90,200 - 554 180,380 1,892
Bonds and notes payable - 70,910 - - - 70,910 -
Accrued liabilities 2,933 34,386 56,095 7,180 125 100,719 -
Payables due from restricted assets - 18,797 6,447 3,978 - 29,222 -
Insurance claims payable - - - - - - 8,163
Contract retainage 412 - - - - 412 -
Due to other funds 3,809 - - - 4,904 8,713 6,945
Deferred revenue 21 - - - - 21 6,648
Current installment of revenue
bonds payable 8,465 6,562 - 5,770 - 20,797 -
Collateral subject to return to borrowers - 13,982 6,314 2,320 - 22,616 -
Vacation, sick and other leave benefits 2,674 - - - - 2,674 1,742
Total current liabilities paid from current assets 19,050 233,527 159,056 19,248 5,583 436,464 25,390
Long-term (net of current maturities):
Revenue bonds payable 133,945 1,305,359 - 13,721 - 1,453,025 -
Customer common deposits - 16,465 3,332 544 - 20,341 -
Other - 6,891 9,924 1,383 - 18,198 -
Total long-term liabilities 133,945 1,328,715 13,256 15,648 - 1,491,564 -
Total liabilities 152,995 1,562,242 172,312 34,896 5,583 1,928,028 25,390
NET ASSETS
Invested in capital assets, net of related debt 177,756 740,054 324,562 225,001 18,811 1,486,184 152
Restricted for debt service and construction 30,401 13,454 24,463 21,587 - 89,905 -
Unrestricted 3,203 110,809 54,830 26,683 (4,602) 190,923 (3,673)
TOTAL NET ASSETS 211,360 864,317 403,855 273,271 14,209 1,767,012 (3,521)
Adjustment to reflect the consolidation of
internal service funds related to enterprise funds (57)
Net assets of business-type activities 1,766,955

See accompanying notes to financial statements.
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STATEMENT OF REVENUES, EXPENSES, CHANGES CITY OF MEMPHIS, TENNESSEE
IN FUND NET ASSETS / PROPRIETARY FUNDS Exhibit A-8
(Thousands of Dollars)

For the fiscal year ended June 30, 2006

Business Type Activities - Enterprise Funds

Major
Funds
Governmental
Activities-
Sewer Col- MLGW MLGW MLGW Internal
lection and Electric Gas Water Non - Major Service
Treatment Division Division Division Funds Total Funds
Operating revenues-charges for services $ 48,670 995,891 483,626 74,020 3,861 1,606,068 100,885
Operating expenses other than
depreciation and amortization:
Personal services 14,219 - - - 3,027 17,246 8,133
Materials, supplies, services, and other 16,564 - - - 2,097 18,661 5,936
Purchased power and gas for resale - 751,055 381,036 - 1,132,091 -
Pr