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JOINT SESSION FOR MEMPHIS CITY
COUNCIL & SHELBY COUNTY
BOARD OF COMMISSIONERS

Pilot’s Incentives in Memphis and
Shelby County, TN

Location: Virtual Meeting
Date: Thursday, March 25, 2021
Time: 2:00PM-6:00PM

I. Welcome (5 minutes)
Commission Chairman Eddie S. Jones, Jr.
Council Chairman Frank Colvett, Jr.

II. Introductions/Acknowledgements (10 minutes)
Shelby County Mayor Lee Haurris, City Mayor Jim Strickland,

Shelby County Board Commissioners &Memphis City Council
Members

lll. Presentation I: Downtown Memphis Commission (1 hour 15
minutes including Q&A)

Presenters: Ray Brown, Interim DMC President & CEO
Paul Young, DMC President & CEO

IV. Presentation Il: Economic Development Growth Engine (1 hour 15
minutes including Q&A)

Presenter: Reid Dulberger, President and Chief Economic Officer
V. Presentation Ill & IV: Shelby County and Memphis Health,
Education and Housing Boards (45 Minutes including Q&A)

Presenter: Stephen Anderson, Attorney Farris & Bobango, PLLC.
Shelby County Health, Education & Housing Board

Presenters: Martin Edwards & Stephanie Wright, Representatives
Memphis Health, Education and Housing Board

VI. Final Thoughts/Next Steps (30 Minutes):
Council Chairman Frank Colvett, Jr.
Commission Chairman Eddie S. Jones, Jr.



Memphis Health Education and
Housing Facility Board

Shelby County Health Education and
Housing Facility Board

Commissioners, Please refer to Report submitted by Stephen Anderson January 2021.



The Health, Educational and Housing Facility Board of the City of Memphis, TN

PILOT Program Overview

1. Brief overview of the HEHFB: The Mission of the Board is to identify, structure and
finance solutions to meet the health, educational and affordable housing needs of the
greater Memphis area. The PILOT Program is a financial incentive designed to encourage
new construction and substantial rehabilitation of affordable multi-family housing
through significant tax relief for qualifying properties located within the limits of the City
of Memphis, TN. Success metrics used by the Board and staff include tenant benefits
and compliance monitoring for each project, which are monitored by a third-party
compliance inspector, as well as Board staff, in addition to occupancy, which is reported
to Board staff quarterly.

2. Generic project decision tree:

a.

Pre-Submittal Conference: A mandatory meeting used to acquaint all parties
with the scope of the Project application process, basic eligibility
requirements, tenant benefit compliance requirements, overall PILOT
policies and any related issues.

Submittal of Application: Application must be submitted a minimum of four
(4) weeks prior to the Board meeting at which it will be considered. One hard
copy and one electronic copy is required for each application submission.

I.  The PILOT Application Fee is defined as a non-refundable minimum fee (subject
to change as determined by the Board), due and payable upon submission of
the application, per project and currently calculated on the following basis:

$3,000 for all Projects with total project costs of less than $5,000,000;

$4,000 for all Projects with total project costs of $5,000,000-$10,000,000;
$5,000 for all Projects with total project costs of $10,000,000-$15,000,000; and
$6,000 for all Projects with total project costs greater than $15,000,000.

Il. Board Review and Approval: Applicants may be permitted to present
to the Board after staff evaluation and review and based on
recommendation by the PILOT Committee. Board meetings are
generally held the first Wednesday of each month at the office of the
Board. The Board will deliberate on all applications and render its
decision(s) on all applications.

Il. Closing: If a project is approved by the Board, the Board’s General
Counsel will prepare and distribute required PILOT documentation
and upon receipt of all required documents will arrange a PILOT
closing at which time regulatory and compliance agreements will be

Joint Meeting Memphis City Council and Shelby County Commission Page 1

March 25, 2021



IL

executed, all required legal documents will be duly recorded with the
Shelby County Register’s Office, and all required recorded documents
will be files with the Shelby County Assessor and the City and Shelby
County taxing authorities and removed from the tax rolls for the
complete term of the PILOT.

The PILOT Closing Fee charged by the Board for a ten (10) year PILOT is
assessed at one percent (1%) of the Total Project Cost (defined herein and
subject to change as determined by the Board), plus applicable attorney fees
and filing fees. In addition, the PILOT Closing Fee shall be increased by a
minimum ten (10) basis points for each additional year of the PILOT term
beyond the initial ten (10) year term (subject to change as determined by the
Board). For purposes of assessing the amount of the PILOT Closing fee,
Total Project Costs shall mean all costs except property appraisals, market
studies, environmental studies, monitoring fees and rent-up costs. In addition,
Total Project Costs shall not include project reserves and capitalized interest.
The Board PILOT Closing Fees are assessed and due and payable at Closing.

PILOT Monitoring and Compliance Fees: PILOT Monitoring and Compliance
fees are assessed annually on each PILOT property to assist in defraying the
costs of ongoing monitoring and compliance with the Board’s PILOT program
guidelines. Each PILOT property is currently charged at the rate of $12 per
unit per year.

Explanation of how a PILOT works: The HEHFB PILOT Program is a financial incentive
designed to encourage new construction and substantial rehabilitation of affordable
multi-family housing through significant tax relief for qualifying properties located
within the limits of the City of Memphis, TN. Compliance monitoring and tenant benefits
are used to revitalize communities and provide safe, quality, affordable housing to low-
income residents through an HEHFB PILOT.

Compliance/Monitoring

It is the central purpose of this program to benefit low- and moderate-income tenants. As a result,
properties included in this tax relief program are subject to quarterly reporting and monitoring
requirements for compliance with both the terms of this program and with other fair housing practices.
Each approved applicant will submit periodic reports to the Board to ensure compliance with PILOT
program requirements. Said compliance requirements will be provided in the pre-submittal conference.
The costs of the compliance and monitoring services shall be the responsibility of the Applicant.
The compliance and monitoring by the Board may be provided by a third-party vendor, and will
include, but is not limited to, tracking on a quarterly basis of the following (as may be amended
by the Board):
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Total amount of the tax benefit earned by PILOT;

Total value of tenant benefit generated by PILOT; (Evidence of benefit pass-through);

Evidence of percentage of tenants whose income falls within 50% or 60% of the area median
Income;

Evidence of general liability insurance renewals with the Board listed as an additional insured;
Receipt of a final title insurance policy;

Status of management contract, including current emergency contact information;

Receipt and Status of latest U.S. Department of Housing and Urban Development REAC inspection
report and/or any other related third-party report, if applicable; and

Written disclosure to the Board within five (5) business days of any known violations of the
Memphis and Shelby County Building Codes.

Additionally, the Board will conduct an annual onsite lease file review and property inspection. This will
include any observable violations of the Memphis and Shelby County Building Codes. If after review, any
Project is found to be deficient in complying with the Board’s PILOT standards the following procedure
will apply:

A. The Applicant will receive a written Deficiency Notice from the Board staff, including a list of

B.

deficiencies.

The Applicant will be allowed thirty (30) days from the date of the Deficiency Notice to cure the
listed deficiencies; and if, for any reason, the deficiencies cannot be cured within the thirty (30)
day period, an acceptable cure plan shall be submitted and must be accepted by the Board within
the thirty (30) day period from the date of the Deficiency Notice.

If the thirty (30) day period ends without cure or an acceptable cure plan being approved by the
Board, the matter will be transferred to the Board’s general counsel for legal proceedings pursuant
to the PILOT Lease. The Board’s general counsel will immediately send a written Notice of
Default, pursuant to Section 5.1 (b) of the PILOT Lease, which will provide for a cure period as
provided in the PILOT Lease within which to redress any and all deficiencies. If all deficiencies
are not cured or an acceptable cure plan has not been accepted by the Board for good cause shown
within the cure period as provided in the PILOT Lease, the PILOT will be considered in material
default and upon recommendation of the PILOT Committee, the PILOT will be subject to
immediate termination by the Board and the property will be immediately restored to the tax rolls
at its full current assessed values.

D. The Board’s decision will be final and non-appealable.
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SUMMARY OF THE REPORT

The Health, Educational and Housing Facility Board of the County of Shelby, Tennessee
(hereinafter the "Board") is a public corporation authorized by the laws of the State of Tennessee.
T.C.A. Section 48-101-301 et seq. (the "Aet") which is found under Tab B. The Board was
incorporated in 1969 as shown by the Board’s charter found under Tab C, which was approved
by the Commission’s predecessor. The Board has adopted Policies and Procedures which are
found under Tab D.

The Board constitutes a public instrumentality of Shelby County (the "County") for the
purposes, among others, of (A) assisting hospital institutions to provide facilities and structures
with respect to the development and maintenance of the public health and thereby providing the
people of the County with access to adequate medical care and hospital facilities whether for
profit or not for profit, for the improvement and maintenance of their welfare, prosperity, health
and living conditions; (B) assisting educational institutions to provide facilities and structures
with respect to the development and maintenance of public and private education (including
education for physically or mentally retarded individuals) and thereby providing the people of
the County with access to adequate educational facilities for the improvement and maintenance
of their welfare, prosperity, health and living conditions; and (C) financing safe and sanitary
public or private multi-family housing projects to be used by low-income and/or moderate-
income persons, and/or elderly or handicapped persons in order to increase the commerce,
welfare and prosperity and the improvement and maintenance of the health and living conditions
of the people of the County.

The Board is authorized by the Act to issue revenue bonds payable solely from the
revenues and receipts from the applicable project and secured by a pledge of said revenues and
receipts and a mortgage on any land, buildings, improvements, furnishings and equipment so
acquired.

Only the Board has been actively involved in the financing of hospital institutions and
educational institutions. Industrial Development Boards (“IDBs’) may only finance for-
profit hospital institutions. IDBs cannot finance not-for-profit hospitals such as Methodist
Le Bonheur Healthcare, Baptist Healthcare or St. Jude as the Board has done over the years.
See the enclosed List of Bond Issues under Tab E. While IDBs can finance educational
institutions only the Board has actually financed educational institutions as shown on the
List of Bond Issues under Tab E.

While the Board is an instrumentality of the County, neither the County, the State, nor
any political subdivision thereof shall be liable in any event for the payment of the principal
of, or premium or interest on the Bonds or for the performance of any pledge, mortgage,
obligation or agreement of any kind whatsoever undertaken by the Board and none of the Bonds
nor any of the Board's agreements or obligations shall be construed to constitute an indebtedness
of the County, the State or any political subdivision thereof within the meaning of any
constitutional or statutory provisions whatsoever. The Board has no taxing power.
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The Board is composed of nine members appointed by the Board of County
Commissioners from individuals nominated by the County Mayor. Members of the Board
serve staggered six-year terms. The List of Currently Active Board Members is found under
Tab F.

The Board's Charter authorizes it to exercise all the powers and authority of Health,
Educational and Housing Facilities Corporations as set forth in the Act and the Board intends
that the scope of its authorized activities be as broad as is permitted under the laws of the State
of Tennessee.

The (board) is hereby declared to be performing a public function in behalf of
the municipality with respect to which the (board) is organized and to be a public
instrumentality of such municipality. Accordingly. the (board) and all properties
at any time owned by it and the income and revenues therefrom and all bonds
issued by it and the income therefrom shall be exempt from all taxation in the
State of Tennessee.

Until a 1998 amendment to the Act, the Board could take title to property and exempt it
from all property taxes but the Board did not have the authority to impose a payment in lieu of
taxes ("PILOT") on a project. The 1998 amendment authorized the Board to enter into a
PILOT lease on a project but only with the prior consent of the Shelby County Board of
Commissioners and/or the Shelby County Mayor.

It is commonly assumed that property owned by charitable organizations is exempt from
property taxation. This assumption is incorrect in the State of Tennessee. While hospitals.
educational institutions and churches may often obtain property tax exemptions. nursing homes.
low- and moderate-income multifamily projects and assisted living facilities are seldom if ever
exempted from property taxation in the State of Tennessee. Other states often exempt property
owned by charitable organizations.

The Board should not be confused with the City of Memphis Health Educational
and Housing Facility Board (the “City HEHFB”). The City HEHFB has a robust PILOT
program for housing projects. Its PILOTs affect both City and County property taxes but the
Shelby County Board of Commissioners has no input into its operations or PILOTs. The City
HEHFB has not been active in financing hospital or educational facilities.

The Board holds title to a total of seven projects listed on the List of Current
Properties Owned by the Board and PILOTs under Tab G. The Board does not take title
to any property without the prior consent of the Shelby County Board of Commissioners
and/or the Shelby County Mavor.
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TAX INCENTIVES & BURDEN PER CAPITA (PILOTS/TIFS)

Estimated Tax Incentive Burden in 4 Most Populous TN Counties
Prepared by Shelby County Trustee - 3-12-2021

2020 Estimated Property

COUNTIES Taxes Foregone due to Tax Incentive

BY BURDEN 2020 Population Incentives Burden Per Capita Government Type
Shelby 937,967 $42,213,302 $45.01 Separate City &County Govts
Hamilton 371,315 $10,804,147 $29.10 Separate City &County Govts
Davidson 697,772 $9,743,729 $13.96 METRO

Knox 474,368 $1,824,804 $3.85 Separate City &County Govts

2020 Estimated Property

COUNTY TAX Taxes Foregone due to

INCENTIVES* PILOT / TIF Count Incentives

Shelby PILOTS 493 $35,794,168
Shelby TIFS 7 $6,419,134
Hamilton PILOTS 44 $10,676,727
Hamilton TIFS 2 $127,420
Davidson/METRO 11 $9,743,729
Knox 64 $1,824,804
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Downtown Memphis Commission



Quick Facts: Downtown Memphis Commission - Downtown Property PILOT & PEF
(2) Quick Facts: DMC, Downtown Property PILOT, PILOT Extenstion Fund

DMC - Downtown Property PILOT - PILOT Extension Fund Presentation
(3) DMC - Downtown Property PILOT - PEF for Joint Meeting.pdf

Establishment of Center City Commission/Downtown Memphis Commission - Authority
e Shelby County Commission Resolution Adopting Center City Commission Ordinance -
April 7, 1997 (identical resolution was adopted by the City Council)
e City of Memphis Ordinance - Center City Commission
e Shelby County Ordinance —Center City Commission

CCRFC Charter
e CCRFC Charter - filed March 17, 1978 (includes City Council Resolution approving
Charter, identical resolution was adopted by the County Commission on September 27,
1977)
e CCRFC Certified Charter

Establishment of and authority for PILOT Extension Fund

e Shelby County Commission Resolution adopted March 10, 1997, authorizing
amendment to CCRFC Charter permitting the collection of rents from PILOT lessees and
use of such rents as determined by CCRFC Board (Identical resolution was adopted by
the City Council on January 7, 1997)

e Shelby County Commission Resolution adopted November 24, 1997, authorizing County
loan for 250 Garage and approving PILOT Extension Fund

e County Commission Resolution ratifying creation of PILOT Extension Fund adopted in
2008

e Collateral Trust Indenture dated August 1, 1997, establishing PILOT Extension Fund
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H B MEMPHIS
COMMISSION

Developing Downtown for Everyone

Downtown - Why Downtown Matters
Downtown is unigque in that it is more than a neighborhood - it serves as the Memphis brand
and as Memphis’ collective front door.

It is the heart of the city and a place that everyone in the region should feel some ownership.
It is the billboard for our City during national broadcasts and the place we take visitors and
new recruits.

The vibrancy of this area can often determine whether businesses want to invest in this
community. Investments in the Downtown area impact the whole region.

The Downtown Memphis Commission is developing Downtown for everyone - and for the
benefit of every district.

Center City Commission/Downtown Memphis Commission
Downtown Memphis Commission (formerly Center City Commission) was founded in 1977 as
a joint venture of the City of Memphis and Shelby County by the adoption of joint ordinances.
The DMC's defined mission is to promote growth and redevelopment in the Center City

area.

Our work was designed, by City Council/County Commission and your predecessors, to bring
value to our entire region. We take that commitment very seriously.

The DMC is solely funded by an assessment on commercial property in the Central
Business Improvement District (CBID). That assessment is reinvested into funding the
DMC's strategic work and activations designed to increase the value of Downtown for the
Betterment of our Region.

The DMC'’s two primary metrics for success are:
1) an increase in the number of people living, working, and engaging in Downtown
2) an increase in Downtown commercial property values

Downtown Memphis Commission accomplishes its mission by:
e F[ostering development and investment.
e Creating incentives and programs that promote a more active, walkable, clean, safe,
inclusive, & interesting front door experience for Memphis.
e Recruiting more people to Downtown as visitors, residents, and employees

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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e DMC provides the following services for our core city:
o Development assistance

Maintenance of public spaces

District-wide Hospitality

Free public events

Place-making

Information sharing /training

Advocacy

0O 0o O O O ©O

Key Takeaways related to the VALUE of the Downtown Memphis Commission:

Directed by City and County Appointees

No City or County tax dollars used for DMC operations

Safer/Cleaner/More Welcoming streets and neighborhoods

Added vibrancy & amenities to attract and engage residents, workers, and visitors
Reduced blight and increased property values

Marketing & promotion to support positive community messaging & Downtown
Memphis as a top destination for business, residency, and tourism

Our defining priority is to create a Downtown that benefits our entire region.
We work strategically to support Downtown and to welcome everyone into our
neighborhood, so that our entire city and county can reap the benefits of a strong
Downtown.

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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Downtown Property PILO

Encourages redevelopment of commmercial property within Downtown and the core city -
helps to remediate blight and puts vacant, blighted, and underutilized buildings and
properties back into productive use.

Our Downtown Property PILOT was designed to:
e |INncrease taxes
e Develop property
e Remediate blight

Our program is in alignment with Memphis 3.0
e Build up not out
e Drive population and investment into the core city

Downtown Property PILOTs
e Encourage higher + better-use of property and property development
e Downtown Property PILOTs always increase tax revenues
e Developers always pay more tax revenue to the city and county
e Additional benefits of property activation include: increase in adjacent property
values, aesthetic improvement, activation of the street, increased capacity for
residential population, and commercial growth

PILOT - Payment in lieu of Taxes
The Downtown Property PILOT is a partial tax freeze for a set amount of time. The property
developer always pays more taxes than the predevelopment amount.

P - the PILOT Payments for Downtown Property PILOTs go to the City and County, not to
the DMC. PILOT Payments is another name for the tax collected during the PILOT term, and it
is always more than the pre-development level.

T - the T(axes) always go up. The Developer always pays more taxes to the City and County.
What the Developer pays:
e During Downtown Property PILOT: Pre-development tax rate plus 25% of the
incremental increase based on the appraised value
e The Downtown Property PILOT is a partial tax freeze, because the PILOT thaws out
over the course of the PILOT term. And payments increase as the appraisals increase.
e As Downtown Property PILOTs expire, often the values of surrounding properties have
increased as a result of the development, further increasing total taxes collected from
the entire area.
e When the PILOT term ends, the property returns to the full tax rate, which is appraised
according to the new use of the property.

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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Why a PILOT? Why not another tool?
For Downtown Property PILOT eligibility, developers must:
e Pass the “but for” test - prove through the project financials that without a PILOT,
the project is not economically viable and would not happen.
e Prove that the value of renovations, improvements, or new construction must be
equal to or greater than 60% of the total project cost
e Committothe DMC's EBO (Equal Business Opportunity) practices and best-faith
effort to achieve at least a 25% minority participation level in the development.
e If a multifamily/apartment development with 51 or more units, 20% of those must be
reserved for households at 80% or less of the area median income.

Downtown Property PILOT Evaluation
e Geography (Map)

e CBID and inside the Parkways

Overview of Results
288 Downtown Property PILOTSs historically
e 114 PILOTs currently active - 58 parcels expire in 5 years; another 16 in the next 10 years
e 174 completed and back on the full tax rolls
o Value + taxes of surrounding properties increase
o Full Tax benefit of higher appraisal for each Downtown Property PILOT project
e 26 Downtown Property PILOTs currently planned or under construction will create
an estimated $4.7M in increased tax revenue for the City and County. (484%
increase)
e After the Downtown Property PILOT expires - the developer pays FULL TAXES at the
much higher increased appraised property value.

The CCRFC Policy Committee is actively evaluating potential changes to the grading
criteria with an aim to reduce the average length.

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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https://dashboards.mysidewalk.com/state-of-downtown-memphis/downtown-memphiscbid-map-14b55e6118d3#c-12017306

MWBE Spending

DMC-incentivized projects have generated $209 million in MWBE spending 2010-2020
e Black Male - $109,867,664

Black Female - $ 14,211,468

White Female - $61,153,702

Asian Indian - $12,511,613

Hispanic - $5,137,204

Native - $3,557,801

Asian Pacific - $2,627,209

Other - $80,000

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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PILOT Extension Fund

Created in 1997 as a way for CCRFC to provide the security required by the County for the $9.7
million county loan to DPA for construction of 250 Peabody Garage.

PEF Specs
e Finite number of properties included - 59 total with 43 remaining - no additional
properties added since 2000
Fund will completely expire by 2040
Use restricted to public infrastructure within Center City area
Not an operation fund or funding source
Public benefits from projects using this funding source

Fund Capacity
e $ total deposits to date - $64M
e S$total anticipated deposits until the end of Fund - $110M
e current value as of 2/28/21 $15.7M

Uses to date: Use this information only as needed

e Gayoso ($10.1M)

e Chisca ($1M)

e 250 PP bond payments ($7.4M principal) and ($6.1M interest)
One Commerce Square improvements ($2M)
Brewery ($5.7M)

Bakery ($6M), One Beale ($10M)

e Approved Uses:

o Mobility Center
o 100 N Main
o Conwood

Downtown Memphis Commission: Developing Downtown for Everyone and Every District
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e Recruiting more people to Downtown as visitors, residents,and em ployees
e DMC provides the following s ervices for our c ore city:
o Development assistance
Maintena nce of public spaces
District-wide Hospitality
Free public events
Place-mak ing
Informat ion sharing /training
Advoca cy

0 O O O O O

Key Take aways related to the VALUE of the Down town Memp his Commiss ion:

Directed by City and Count y Appointe es

No City or County tax dollars used for DMC op erations

Safer/Cleaner/More W elcomi ng streetsand neighborhoods

Added vibrancy & amen ities to attract and enga ge resi dents , wor kers, and visitors
Reduced blight and increased property values

Marketin g & prom otion to supp ort positive com muni ty mess aging & Downtown
Mem phis as a top destinatio nfor business, residency, and tourism

Our defining priority is to cre ate a Downt own th at benefits our entire region.
We wo rk strategically to supp ort Dow ntow nand towelcom e everyone intoour
neighborhood, so that ourenti re city and county canre ap the benefits of a strong
Downtow n.
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Downtown Property PIL OT

Encourag es redevelopmen t of comm ercial property within D ownt own and the core city -
helpstorem ediate blight and putsvacant, blighted ,and underutilized buildings and
properties back into productive use.

Our Downt own Property PILOT wa s designed to:
e Increase taxes
e Develop property
e Reme diate blight

Our progr am is in align me nt with  Memp his 3.0
e Build up not out
e Drive populationand investmen t into the core city

Downt own Property PILOTs
e Encourag e higher + bett er-use of property and property developmen t
e Downtow nProperty PILOTs always incr ease tax reve nues
e Developers always pay mor e taxrevenue tothe city and county
e Additional benefits of property activation inclu de: incre ase in adjacent property
values, aesthetic im proveme nt, activation of t he street, increased capacity for
residential population, and com me rcial growt h

PILOT - Payme nt in lieu of Taxes
The Downto wn P roperty PILOT is a partial tax freeze for a set amount of time. The property
developer always pays mor e taxes thanthe predevelopme nt amou nt.

P -the PILOT Paym ents for Down town Property PILOTs go to the City and County, not to
the DMC.PILOT Payme nts is anothe r name fo r the tax collected during the PILOT term, and
it isalways morethanthe pre-development level.

T-the T(axes) always go up.The Developer always pays mor e taxes to the City and County.
What the Developer pays:
e During D owntow n Property PILOT: Pre-developmen t tax rate plus 25% of t he
incr eme ntal i ncre ase based onthe appraised value
e The Downto wn P roperty PILOT is a partial tax freeze, becau se the PILOT thaws out
over the course ofthe PILOTterm. And payme ntsincre ase as the ap praisals incr ease.
e AsDowntown P roperty PILOTs expire, ofte nthe values of surrounding p roperties have
incr eased as aresult ofthe developmen t, further incre asing t otal taxes collect ed from
the entire area.
e Whenthe PILOTtermends,the propertyreturnstothe fulltax rate, whichis
app raised according t othe new use of t he property.
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Why a PILOT? Why not another tool?
For Downtow n Property PILOT eligibility, developers mus t:
e Pass the “but for” test - prove throu gh the project financials th at with out a PILOT,
the project is not economic ally viable and wo uld not happen.
e Provethat the valu e of renovations, improvem ents,or new const ruction mus t be
equal toor gr eatert han 60% of the total project cost
e Commi ttothe DMC’s EBO (Equal B usiness Opportunity)practices and best-faith
effort to achieve at least a 25% mi nor ity participationlevel inthe developmen t.
e Ifa mul tifam ily/apartme nt developme nt with 51 or mo re units, 20% of those mus t be
reserved for households at 80% or less of t he area med ian inco me.

Downt own Property PILOT Evalu ation
e Geography (Map)

e CBID and inside the Parkways

Overview of Results
288 Downtow n Property PILOTs historically
e 114PILOTs currently active - 58 parcels expire in 5 years; anoth er 16inthe next 10years
e 174 com pleted and back onthe full tax rolls
o Value + taxes of surrounding properties incre ase
o Full Tax benefit of higher app raisal for each D ow ntown P roperty PILOT project
e 26 Downtown Property PILOTs currently planned or und er const ruction wil | create
an estima ted $4.7M in incre ased tax revenue for the City and County. (484 %
incr ease)
e After the Downtown P roperty PILOT expires - the developer pays FULL TAXES at the
muc h highe r incre ased app raised property value.

The CCRFC Poli cy Committ ee is activ ely evaluating potential changesto the grading
crite ria with an aim toreduce the averag e length .
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https://dashboards.mysidewalk.com/state-of-downtown-memphis/downtown-memphiscbid-map-14b55e6118d3#c-12017306

MW BE Spending

DMC-ince ntiv ized projects have gen erated $209 milli on in MWBE spending 2010-2020
e Black Male - $109,867,664

Black Femal e - $ 14,21146 8

Wh ite Fema le - $6 1153702

Asian Ind ian - $12,511613

Hispanic - $5,137,204

Native - $3,557,801

Asian P acific - $2,627,209

Other - $80, 000
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PILOT Extension Fund

Create d in 1997 as a way for CCRFC to provide the security required by the County for the $9.7
mi llion county loant o DPA for const ruction of 250 Peab ody Garage.

PEF Specs

Finite numb er of properties inclu ded - 59 total with 43 remai ning - no ad ditional
properties added since 2000

Fund will comp letel y expire by 2 040

Use restricted to pu blic infrastructure wit hin Center City area

Not an operation fun d or fun ding source

Public benefits from p rojects using t his fun ding source

Fun d Capacity

$ total depositsto dat e - $64M
$total antic ipated deposits unt il the end of Fund - $110M
curr ent value as of 2/28/ 21 $15/M

Uses to date: Use this information only as needed

Gayoso ($10.1M)
Chisca ($1M)
250 PP bond payme nts ($7.4M p rincipal)and ($6.1M inter est)
One Com mer ce Squa re imp roveme nts ($2M)
Brewe ry ($5.7M)
Bakery ($6 M), One Beale ($10M)
Approved Uses:
o Mobility Center
o 100 N Main
o Conwoo d
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DOWNTOWN MEMPHIS COMMISSION

BUIDING A STRONGER CITY/COUNTY BY DEVELOPING THE CORE CITY

DOWNTOWN MEMPHIS COMMISSION Joint Meeting Memphis cn;Péé!&k@Bﬁh‘%&%MMn%&r%nBETTER MEMPHIS AND SHEhﬂﬁ(g&Q;J NTY
March 25, 2021



Our defining priority is to create a Downtown
that benefits our entire region.

Downtown is unique in that it is more than a neighborhood - it serves as the Memphis
brand and as Memphis’ collective front door.

It is the heart of the city and a place that everyone in the region should feel some
ownership. It is the billboard for our City during national broadcasts and the place we take

visitors and new recruits.

The vibrancy of this area can often determine whether businesses want to invest in this
community. Investments in the Downtown area impact the whole region.

The Downtown Memphis Commission is developing Downtown for everyone - and for the
benefit of every district.

Joint Meeting Memphis City Council and Shelby County Commission
March 25, 2021
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Downtown Memphis Commission (formerly Center City Commission) was founded in 1977 as a joint venture of the City of
Memphis and Shelby County by the adoption of a joint ordinance. The DMC’s defined mission is to promote growth and

redevelopment in the Center City area.
Our work was designed to bring value to our entire region. We take that commitment very seriously.

The DMC is solely funded by an assessment on commercial property in the Central Business Improvement District (CBID).
That assessment is reinvested into funding the DMC’s strategic work and activations designed to increase the value of
Downtown for the Betterment of our Region.

Joint Meeting Memphis City Council and Shelby County Commission Page 25
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CBID
BOUNDARY

OUR PRIMARY
SERVICE BOUNDARY

CORE CITY
BOUNDARY

ADDITIONAL PILOT
BOUNDARY AREA
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Joint Meeting Memphis City Council and Shelby County Commission
March 25, 2021

IMPACT OF OUR
COMMUNITY
ENGAGEMENT

DOTS REPRESENT
ZIP CODES OF
PARTICIPANTS

DOWNTOWN IS OUR
COLLECTIVE FRONT DOOR
& ENTERTAINMENT HUB
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Downtown Property PILOT
authorization granted in
September of 1977 by
adoption of joint ordinances.
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DOWNTOWN PROPERTY PILOT

The Downtown Property PILOT
encourages redevelopment of DESIGNED TO:

commercial property within Downtown « INCREASE TAXES

and the core city - helps to remediate

blight and puts vacant, blighted, and  DEVELOP PROPERTY
underutilized buildings and properties  REMEDIATE BLIGHT

back into productive use.

Joint Meeting Memphis City Council and Shelby County Commission Page 29
March 25, 2021



Downtown Property PILOTs Quick Facts:

> Encourages higher + better-use of property and property development

> Downtown Property PILOTs always
increase tax revenues. Developers always
pay more tax revenue to the city and county Alignment with
> Additional benefits of property Me_mphls 3.0
activation include: * Build up not out
_ T _ * Drive population and
e often increase in adjacent property values investment into the core city
e aesthetic improvement
 activation of the street/neighborhood
* increased capacity for residential population
and commercial growth
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DOWNTOWN PROPERTY PILOT:
EXAMPLES OF TAX INCREASE

Joint Meeting Memphis City Council and Shelby County Commission ~~  Page3l



Increase Tax Revenue: Active PILOTs

Annual City + County Tax Revenue

Downton Property PILOT properties . $6,353,214
always pay more in taxes than they 56,000,000
did prior to receiving a PILOT. 65,000,000

$4,000,000

Active Downtown Property PILOT
properties collectively pay 249% $3,000,000

more in taxes than they did before > 000,000 $1,821,495
receiving PILOTs.
$1,000,000
s_

Active PILOT Properties - Pre-PILOT  Active PILOT Properties - Current
Joint Meeting Memphis City Council and Shelby County Commission Page 32
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ANNUAL TAXES

A Downtown Property
PILOT In Action o

$40,000
$35,000

( \ $30,000
County Tax Example: A Downtown lot is vacant and £20000
blighted. It is valued at $100,000, and yields $1,620 in o
county taxes every year. $5,000

\_ y, $- BEFORE PILOT WITH PILOT

A developer purchases The property is now The redevelopment of After the PILOT term, the
the property, worth $10,000,000, the blighted property property is assessed at
successfully applies for a and the owner pays causes a ripple effect, $15,000,000, the

10-year PILOT, and the county an annual increasing the value of developer now pay

spends $12,375,000 to
construct a building.

PILOT Rent of $40,095 neighboring buildings,

during the PILOT term! and increasing revenue.

Joint Meeting Memphis City Council and Shelby County Commission
March 25, 2021

$243,000 per year in

county tax revenue.
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Tennessee Brewery

* Priorto receiving a PILOT for redevelopment,
the property was vacant and blighted.

* The property’s most recent PILOT payment
represents a 466% increase from the
property’s pre-PILOT revenue.

Annual City + County Revenue
$140,000 $126,180
$120,000
$100,000

$80,000
$60,000
$40,000 $22’312
$20,000
S_

Before PILOT (2016) With PILOT (2020)
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999 S. Cooper

e Multifamily infill project on small vacant lot
in Midtown.

* The property’s most recent PILOT payment

represents a 662% increase from the
property’s pre-PILOT revenue.

Annual City + County Revenue

$20,000 $17,812
$15,000
$10,000

5,000

» $2,338
S
Before PILOT (2017) With PILOT (2020)
Joint Meeting Memphis City Council and Shelby County Commission Page 35
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South Bluffs

e South Bluffs received a 25-year PILOT in
1990 - rolled off in 2015.

* Current taxes on the property represent a
7009% increase from the property’s
original revenue.

Annual City + County Revenue
$600,000

$499,561

$500,000
$400,000
$300,000
$200,000
$100,000

$-
_ _ o , Before PILOT (1990) After PILOT (2020
Joint Meeting Memphis City Council and Shelby County Commission a
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Looking
Ahead

The 26 CCRFC PILOT projects that
are currently planned or under
construction will create an
estimated $4.7MILLON in
increased revenue — a 484%
increase from present levels.

That revenue represents NEW
RESOURCES for local government.

Joint Meeting Memphis City Council and Shelby County Commission

Project __________________[pre-pILOT _[est. PILOT Est.increase

2035 Madison Mixed-Use Development

40 Huling Offices
400 S Main St
46 Keel Ave (Conwood)

Pinch Mixed-Use Development (Phase 1)

311 S. Main

386 S. Main St

316 & 324 S. Front St.

122 S. Main St. (Dream Hotel)
107 S. Main

61 Keel Ave

99 S Front Redevelopment
82-86-88 South Main

345 S. Main St.

Peabody Falls

Poplar Art Lofts

189 Barksdale

185 Union Ave.

FedEx Logistics HQ

Malone Park Commons

The Marine Hospital Residence
64 S. Main

80 Virginia

18 S. Main

The Inn at Beale Street

Flats at Overton Square

March 25, 2021

S

S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S

10,204
57,356
21,281

3,429

130,170

14,782

1,409
14,602
34,781
20,897
8,043
33,894
17,463
7,223
37,688
26,486
1,617
484,174
9,836
3,478
3,649
6,400
5,620
8,459
18,678
1,824

$

02 SV S Vo S 0 S S 7, S ¥ S Vo S Vs S s S ¥ S ¥ S ¥ S 7 S V2 S ¥ S ¥ S VS V2 V2 W V2 T2 I Vo S 0, SV, 8

41,608
75,177
33,455

157,910

3,176,761
35,903
30,410

133,025
221,727
41,406
14,891
116,649
48,732
14,409
56,219
96,974
9,452
840,097
376,661
13,627
63,195
13,473
19,285
24,739
80,683
10,601

308%
31%
57%

4505%
2340%

143%
2058%

811%

537%
98%
85%

244%

179%
99%
49%

266%

485%
74%

3729%

292%

1632%

111%

243%

192%

332%

481%
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PILOT Extension Fund was created in
1997 to provide the security required by
the County for the $9.7 million county
loan to DPA for construction of 250
Peabody Garage.
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PILOT Extension Fund: History

In 1997, CCRFC and City and County leaders developed and approved the PILOT Extension Fund. The original purpose of the fund was to provide
the security required by the County for the $9.7 million county loan to DPA for construction of 250 Peabody Garage. The ongoing benefit of the fund
was to provide an additional source of revenue to finance Downtown public parking and other public infrastructure projects. This was accomplished
by allowing an extension of selected PILOTs, at the then-current assessed property valuation levels, for a period of 15 years beyond their initial
expiration dates.

Under the plan, the revenues collected during the extension period are deposited into a trust account, now administered by US Bank (originally
First Tennessee).

In 1997, the Tennessee State Attorney General issued a favorable opinion on the legality of the PILOT Extension program, stating that the CCRFC
had the authority to extend PILOTS and establish such programs within the powers granted by its state charter - a charter approved by the City
Council and County Commission. The fund carries the condition that monies derived from the extended CCRFC PILOTs could only be used for
qualifying Downtown public parking and other public infrastructure projects.

The CCRFC board of directors added the further stipulation that both City and County would have to approve of any use of the funds for projects
recommend to them by the board.

Joint Meeting Memphis City Council and Shelby County Commission Page 39
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PILOT Extension Fund: Breakdown

288 total PILOTs

In total, fifty-nine extensions make up the PILOT
extension Fund.

Forty-three are still active.

Sixteen have returned to the tax rolls.

59 in PILOT
Extension Fund

‘ Only 43 of the

original 59

e All PILOT Extension Fund extensions were )
remain.

15 years.

16 have returned

e The total length of PILOT varies based on length
to full tax rolls

of original PILOT term

* No property has been added to PILOT extension
fund since 2000 m Active PEF PILOTSs m PEF PILOTs Returned to Tax Roll
m PILOTs not in Fund
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PILOT Extension Fund: Pipeline

PILOTs in Fund by Expiration Date

10
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THANK YOU.

WE ARE HONORED TO SERVE OUR COMMUNITY

DOWNTOWN MEMPHIS COMMISSION Joint Meeting Memphis cn;Péé!&k@Bﬁh‘%&%MMn%&r%nBETTER MEMPHIS AND SHEuﬂa(gg@U NTY
March 25, 2021



COLLATERAL TRUST INDENTURE

THIS COLLATERAL TRUST INDENTURE (this “Indenture”) is entered into as of the
Ist day of August, 1997 between MEMPHIS CENTER CITY REVENUE FINANCE
CORPORATION, a public nonprofit corporation and instrufnéntality of the City of Memphis,
Tennessee (“Grantor”) and FIRST TENNESSEE BANK NATIONAL ASSOCIATION, as

Trustee (“Trustee”).
RECITALS
WHEREAS, the parties enter into this agreement with reference to the following:
1. The Grantor is an industrial development corporation organized pursuant to Tennessee
Code Annotated Sections 7-53-101 et seq. (as amended from time to time, the “Act”) and is an

instrumentality of the City of Memphis, Tennessee (the “City”).

2. As authorized by the Act, and in furtherance of the purposes of the Act and the corporate

| purposes of the Grantor, the Grantor has acquired and owns certain “projects” as defined in the

Act, including, among others, those projects (the “Collateral Projects”) listed on Exhibit A
attached to and made part of this Indenture; and each of the Collateral Projects is leased to a
Jessee (each a “Lessee” and collectively, the “Lessees”) pursuant to the respective agreements

listed on Exhibit B attached to and made part of this Indenture (as amended to date and as they

- may hereafter be amended in accordance with this Indenture, the “Leases”).

Joint Meeting Memphis City Council and Shelby County Commission Page 43
March 25, 2021



i

3. Each of the Leases provides, among other things, for (i) payment by the Lessee of certain
amounts as payments in lieu of taxes (“Pilot Payments”) and (ii) payment by the Lessee of
additional amounts as Basic Rent as defined in such leases to the extent payable to the Grantor
(the “Rent Payments”), which Rent Payments the Lessee has agreed to pay to the Trustee for the

account of the Grantor.

4. Pursuant to the Act, the Grantor has the power and authority to assist in the financing of
projects through issuance of bonds, notes, reimbursement agreements and other obligations
issued pursuant to the Act, and to secure any such obligations issued by the Grantor by a pledge,
assignment and/or security interest in all or any part of the Grantor’s revenues and receipts,

whether arising from the same or other projects owned by the Grantor.

5. In furtherance of its statutory and corporate powers and purposes, the Grantor enters into
this Indenture in order to facilitate the use of the Rent Payments to secure certain obligations

issued and to be issued by the Grantor for certain additional projects.

e

6. The Trustee, having the power and authority to accept and execute trusts of the character
herein set out, enters into this Indenture to evidence its acceptance of the trusts hereinafter set out

on the terms and conditions set forth in this Indenture.
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7. Concurrently with the execution and delivery of this Indenture, the Grantor has executed
and delivered to the Trustee an Assignment of Rents, as hereinafter defined, with respect to each

of the Leases, and the Financing Statements, as hereinafter defined.

NOW, THEREFORE, in consideration of the premises and of the mutual undertakings
hereinafter set forth, and as an inducement to and in consideration of the purchase and/or
acceptance of Obligations (as hereinafter defined) and Participations (as hereinafter defined) by
the holders thereof, and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Grantor covenants and agrees with the Trustee for the benefit

of the respective holders from time to time of Obligations, as follows:
GRANTING CLAUSES

That the Grantor in consideration of the premises and of the purchase and/or acceptance
of the Obligations and Participations and of other good and lawful consideration, the receipt and
sufficiency of which is hereby a'cknowledged, and to secure the payment of the principal of,
premium, if any, and interest on and cost and expenses related to the Obligations and the
performance and observance of all of the covenants and conditions herein contained and
contained in the Obligations, has executed and delivered this Indenture and has conveyed,
mortgaged, granted, assigned, transferred, pledged, set over and confirmed and granted a
continuing security interest in, and by these presents does hereby convey, mortgage, grant,
assign, transfer, pledge, set over and confirm and grant a continuing security interest in, unto the

-3
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Trustee, its successor or successors and its or their assigns forever, with power of sale, all and
singular, the property hereinafter described (said property being herein sometimes referred to as

the “Trust Estate”) to wit:

All right, title and interest of the Grantor in and to the Rent Payments and the Rent

Payment Obligations (as hereinafter defined);

IL.

All right, title and interest of the Grantor in and to the Collateral Account (as hereinafter

defined);

II1.

Any and all other property and interests in 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 Grantor or by anyone on its behalf to the Trustee,
including without limitation, funds of the Grantor held by the Trustee as security for the

Obligations; and
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V.

Any and all proceeds of the foregoing.

TO HAVE AND TO HOLD, all and singular, the properties, interests, rights and
privileges hereby conveyed, assigned and pledged by the Grantor or intended so to be, unto the
Trustee and its successors and assigns forever, in trust, nevertheless, with power of sale, for the
benefit and security of each and every holder of the Obligations, in proportion to the

Participation Percentage (as hereinafter defined) of each such holder;

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that,
if the Gréntor or its successors or assigns shall well and truly pay or cause to be paid the
- principal of all Obligations with interest, according to the provisions set forth in the Obligations
and each of them and shall also pay or cause to be paid all other sums payable thereunder and
hereunder by the Grantor, then these presents and the estate and rights hereby granted shall cease,
determine and become void, and thereupon the Trustee, on payment of its lawful charges and
disbursements then unpaid, on demand of the Grantor and upon the payment of the cost and
expenses thereof, shall duly execute, acknowledge and deliver to the Grantor such instruments of
satisfaction or release as may be necessary or proper to discharge this Indenture of record, and if
necessary, shall grant, quitclaim, remise, release, reassign and deliver to the Grantor, 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

- 5.
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disposed of or released as herein provided; otherwise this Indenture shall be and remain in full

force.

ARTICLEI

DEFINITIONS

Section 101. Defined Terms. 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” means Tennessee Code Annotated Sections 7-53-101 et seq., as amended from time

to time.

“ A dditional Participation” means each Participation issued pursuant to this Indenture
p p P

subsequent to issuance of the initial Participation hereunder.

“Assignment of Rents” means an instrument so entitled, in substantially the form of
Exhibit C to this Indenture, executed and delivered by the Grantor to the Trustee with respect to

each of the Leases.

“Certificate” means a writing, in a form approved by the Trustee and the Grantor,

evidencing a Participation.
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“City” means the City of Memphis, Tennessee.

“Collateral Account” means the account by that name established pursuant to Section 301

of this Indenture.

“Collateral Project” means each of those projects of the Grantor listed on Exhibit A to this

Indenture, as amended from time to time.
“County” means Shelby County, Tennessee.

“Draw Event” with respect to any Participation, means any of the events or occurrences

described in Section 601 of this Indenture.
“Event of Default” shall have the meaning set forth in Section 601 of this Indenture.

“Financing Statements” pneans financing statements, on forms UCC-1, appropriate for
filing in (i) the real property records, as a fixture filing, of the Register’s Office of Shelby
County, Tennessee, (ii) the persohal property (UCC) records of said Register’s Office and
(iii) the office of the Tennessee Secretary of State, reflecting the Grantor as “debtor” and the
Trustee as “secured party” and giving notice of the security interest in the Trust Estate created

and granted to the Trustee pursuant to this Indenture.
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“Grantor” means Memphis Center City Revenue Finance Corporation, a public nonprofit

corporation and instrumentality of the City, County, their successors and assigns.

“Indenture” means this Collateral Trust Indenture as it may be amended and

supplemented from time to time in accordance with the provisions of Article VIII hereof.

“I ease” means each of the agreements listed on Exhibit B to this Indenture, as amended,

pursuant to which a Collateral Project is leased to the Lessee thereof.

“Lessee” means each of the Persons to whom a Collateral Project is leased by the Grantor

pursuant to a Lease.

“Obligation” means any obligation of the Grantor secured by any Participation, whether
such obligation is in the form of a bond, note, debenture, other evidence of indebtedness,
guaranty, reimbursement agreement (including without limitation an agreement to reimburse the
issuer of a letter of credit), mortgage, security agreement or any other form of obligation

whatsoever.

“Outstanding” means, with respect to the Participations, all Participations issued pursuant
to this Indenture other than those surrendered or required to be surrendered to the Trustee for

cancellation pursuant to Section 207 of this Indenture.
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“Participation” means an undivided percentage interest in the Trust Estate created and

issued pursuant to this Indenture as security for one or more Obligations.

“Participation Percentage” means the undivided percentage interest in the Trust Estate
represented by each Participation, which shall be the percentage specified in the Supplemental

Indenture providing for such Participation.

“Permitted Investments” means direct general obligations of, or obligations the prompt
payment of the principal of and the interest on which are fully and unconditionally guaranteed
by, the United States of America or any of its agencies, including without limitation non-
convertible debt securities issued by the Federal Home Loan Bank, the Federal National
Mortgage Association, the Federal Farm Credit Bank, or the Student Loan Marketing
Association, any mutual fund investing exclusively in the foregoing, and any other investments

approved by the Grantor.

“Person” includes a natural person, association, unincorporated organization, corporation,
limited liability company, partnership, joint venture, business trust, government, or an agency or

political subdivision thereof, or any other entity.

“Pilot Payments” means those payments in lieu of taxes provided for in the respective

Leases.
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“Rent Payment Obligation” means the obligation of each Lessee to make Rent Payments

pursuant to the provisions of the Lease to which such Lessee is a party.

“Rent Payments” means all amounts of Basic Rent payable by a Lessee to the Trustee for
the account of the Grantor pursuant to a Lease but shall not include any amounts payable as Pilot

Payments,

“Subaccount” means each subaccount in the Collateral Account created with respectto a

Participation pursuant to the provisions of Section 301 of this Indenture.

“Supplemental Indenture” means each indenture supplemental to this Indenture executed
and delivered in accordance with Article VIII of this Indenture, including without limitation each

supplemental indenture providing for the issuance of any Participation.

“Trustee” means First Tennessee Bank National Association, a national banking

association, its successors and assigns as trustee under this Indenture.

“Trust Estate” has the meaning assigned in the Granting Clauses of this Indenture.

Section 102. Interpretation. (a) Unless the context otherwise indicates, words importing

the singular shall include the plural and vice versa, and the use of the neuter, masculine or

210 -
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feminine gender is for convenience only and shall be deemed to mean and include the neuter,

masculine and feminine gender.

(b) Headings of Articles and Sections in this Indenture are solely for convenience of
reference, do not constitute a part hereof and shall not affect the meaning, construction or effect

of this Indenture.

() Any references herein to any officer of the Grantor shall include those succeeding
to the functions, duties or responsibilities of such office pursuant to or by operation of law and

any Person lawfully performing the functions of such office.

d The words “herein,” “hereof,” “hereunder” and other words of similar import refer
p

to this Indenture as a whole and not to any particular Article, Section or other subdivision. All
references in this Indenture to designated “Articles,” “Sections” and other subdivisions are to the
designated Afticles, Sections and other subdivisions of this Indenture.

(e) The words “holder” and “owner,” when used with respect to a Participation, shall
mean the registered owner of such Participation as shown on the registration books maintained

g p

by the Trustee.

ARTICLEII
THE PARTICIPATIONS

211 -
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Section 201. General Provisions. No Participations may be issued under the provisions
of this Indenture except in accordance with this Article. Each Participation, other than the initial
Participation, shall be issued pursuant to a Supplemental Indenture and shall represent an
undivided percentage interest in the Trust Estate, which percentage interest shall be equal to the
Participation Percentage specified for such Participation in such Supplemental Indenture, as
security for the Obligation or Obligations with respect to which such Participation is issued,
enforceable in accordance with the terms and provisions of this Indenture and the Certificate
evidencing such Participation. Each Participation shall be issued as a fully registered
Participation and shall be evidenced by a Certificate, issued to and registered in the name of the
holder of the Obligation or Obligations secured thereby. The Participation Percentage for and
the Obligation or Obligations secured by each Participation, other than the initial Participatic;n,
shall be identified and described in the Supplemental Indenture providing for such Participation

and in the Certificate evidencing such Participation.

Section 202. Form of Initia]l Certificate; Series Designation. The Certificate evidencing
the initial Participation issued shall be in the form attached hereto as Exhibit B. The initial
Participation shall be designated the Series 1999 A Participation. Each successively issued

Participation shall be given the comparable successive series designation.

Section 203. Requirements for Issuance of Participations. The Grantor shall be entitled
to cause the issuance of one or more Participations pursuant to this Indenture, subject only to the

limitation that the issuance of any such Participation shall not cause the aggregate Participation

S12.
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Percentages of all Participations then Outstanding, immediately after the issuance of such

Participation, to exceed one hundred percent (100%). Prior to the issuance of any Participation:

(a)

All requirements for the issuance of each Participation, other than the initial

Participation, set forth in the Supplemental Indenture providing for the issuance thereof shall be |

complied with, to the extent not waived by the Person to whom such Participation is to be issued;

and

(b)

There shall have been filed with or delivered to the Trustee, to the extent not

waived by the Trustee:

(1) a copy, duly certified by the Chairman or President of the Grantor, of the
Resolutions adopted and approved by the Grantor authorizing the issuance and

delivery of each Participation then being issued, the execution and delivery of any

* Supplemental Indenture providing for the issuance of each such Participation and

the execution and delivery of each Obligation to be secured by each such

Participation;

(ii)  the original executed Assignments of Rents and Financing Statements;

(iii)  the original executed Certificate evidencing each such Participation, an
executed counterpart of any Supplemental Indenture providing for the issuance

-13 -

Joint Meeting Memphis City Council and Shelby County Commission Page 55

March 25, 2021



—

(R ——

thereof, and a copy, certified by an officer of the Grantor, of this Indenture and
each other document or instrument evidencing or securing each Obligation to be

secured by each Participation then being issued; and

(iv)  such other closing documents and opinions of counsel as the Trustee may

reasonably specify.

Section 204. Execution. Certificates shall be executed on behalf of the Grantor by the
manual or facsimile signature of its Chairman, President or any other official thereof. In case
any officer whose signature or facsimile of whose signature shall appear on any Certificate shall

cease to be such officer before the delivery of such Certificate, such signature or such facsimile

~ shall nevertheless be valid and sufficient for all purposes, the same as if such officer had

remained in office until delivery.

Section 205. Authentication. No Certificate 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 the Certificate evidencing such Participation, substantially in the form set forth
below, shall have been duly executed by the Trustee, and such executed certification of the
Trustee upon any such Certificate shall be conclusive evidence that such Certificate has been
authenticated and delivered under this Indenture. The Trustee’s certificate of authentication on

any Certificate shall be deemed to have been executed by it if signed by an authorized officer or
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signer of the Trustee, but it shall not be necessary that the same officer or signer sign the

certificate of authentication on all of the Certificates issued hereunder.

The Trustee’s authentication certificate shall be in substantially the following form:

TRUSTEE’S AUTHENTICATION CERTIFICATE

This Certificate is one of the Certificates described in the within-mentioned Collateral

Trust Indenture.

as Trustee

By:

Authorized Officer

Section 206. Mutilated. Lost, Stolen or Destroyed Certificates. In the event any
Certificate is mutilated, lost, stolen or destroyed, the Grantor may execute and the Trustee may
authenticate a new Certificate of like form, date, percentage of participation interest and other
terms and provisions as that mutilated, lost, stolen or destroyed; provided that,‘in the case of any
mutilated Certificate, such mutilated Certificate shail first be surrendered to the Trustee, and in
the case of any lost, stolen or destroyed Certificate, there shall be first furnished to the Grantor

and the Trustee evidence of such loss, theft or destruction satisfactory to the Grantor and the
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Trustee, together with indemnity satisfactory to them. The Grantor and the Trustee may charge
the holder or owner of such Certificate with their reasonable fees and expenses in this

connection.

Section 207. Registration; Transfer; Cancellation upon Surrender; Exchange of

Certificates, Upon surrender for transfer of any registered Certificate at the principal corporate
trust office of the Trustee, the Grantor shall execute and the Trustee shall authenticate and deliver
in the name of the transferee or transferees a new registered Certificate with the same terms and
provisions, including without limitation the same Participation Percentage, as the Certificate
surrendered for transfer. The execution by the Grantor of any Certificate shall constitute full and
due authorization of such Certificate and the Trustee shall thereby be authorized to authenticate

and deliver such Certificate.

As to any registered Certificate, the person in whose name the same shall be registered

shall be deemed and regarded as the absolute owner thereof.

Whenever all Obligations secured by a Participation shall have been satisfied and
discharged in full, the Certificate evidencing such Participation shall be of no further force and
effect and shall be surrendered to the Trustee for cancellation, and the Trustee shall cancel the

same or deliver the same to the Grantor for cancellation.
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The Grantor and the Trustee may charge each holder of a Certificate requesting an
exchange, registration, change in registration or transfer any tax, fee or other governmental

charge required to be paid with respect to such exchange, registration or transfer.
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ARTICLE III

THE COLLATERAL ACCOUNT

Section 301. Es‘?ablishmemt of Account/Subacgounts. (a) The Grantor shall establish
with the Trustee and maintain so long as any Participations are Outstanding a separate account to
be known as the "Collateral Account-Memphis Center City Revenue Finance Corporation” (the
"Collateral Account™). All Rent Payments, as and when received by the Trustee, in whatever

form, shall be deposited in the Collateral Account.

(b) Upon the occurrence of any Draw Event as to any Participation and as long as
such Draw Event shall continue, the Trustee shall establish and maintain in the Collateral
Account a subaccount with respect to such Participation. Each such subaccount (each a
"Subaccount”) shall at all times while in existence be credited with an amount equal to the then
value of the entire Collateral Account multiplied by the respective Participation Percentage of the
Participation 'with respect to which such Subaccount is maintained.

Section 302. Investment. All amounts deposited in the Collateral Account shall be
invested and reinvested by the Trustee in Permitted Investments as directed in writing by the
Grantor. Such investments shall be made so as to mature on or prior to the date or dates that
moneys therefrom are anticipated to be required for disbursement in accordance with this
Indenture. All such investments, reinvestments and earnings thereon shall constitute part of and
be credited to the Collateral Account.
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Section 303. Confirmation of Pledge and Security Interest. The Grantor agrees to

execute, acknowledge, deliver, file or do at its sole cost and expense all other acts, assignments,
notices, agreements, instruments, filings, recordings or other writings and actions as the Trustee
may reasonably request in order to effectuate, assure, convey, secure, assign, transfer, convey

and perfect unto the Trustee any of the rights and interests in the Collateral Account granted and
intended to be granted by this Indenture. Grantor hereby appoints Trustee its attorney-in-fact to

the extent necessary for the taking of any such actions.

Section 304. Trust Funds. All moneys received by the Trustee under the provisions of
this Indenture as part of the Trust Estate, including without limitation all moneys deposited in the
Collateral Account, and all earnings, investments and securities held in the Collateral Account,
shall be trust funds under the terms of this Indenture for the benefit of the Grantor and the
Participations Qutstanding hereunder until disbursed in accordance with this Indenture; and such
earnings, investments and securities shall not be subject to lien or attachment of any creditor of
the Grantor. Such monéys, earnings, investments and securities shall be held in trust and applied

in accordance with the provisions of this Indenture.

Section 305. Application on Draw Event. Upon the occurrence and during the
continuance of any Draw Event with respect to any Participation, the Subaccount for such
Participation shall be applied and disbursed in accordance with the applicable provisions of

Article VI of this Indenture.
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Section 306. Disbursement to Grantor. Except for the amount credited to any
Subaccount which is to be disbursed and applied in accordance with Section 305, on or before
January 10 of each year the entire balance in the Collateral Account as of the immediately
preceding December 31 shall be disbursed to the Grantor, free and clear of any pledge,
assignment, security interest or other lien or encumbrance under this Indenture, provided, that in
the event Trustee receives notice of a Draw Event on or after December 31 and prior to
disbursement to Granfor, Trustee shall segregate the necessary amounts to a subaccount and
disburse the balance in the Collateral Account to Grantor. Notwithstanding the foregoing, so
long as the initial Participation issued pursuant to this Indenture is outstanding, amoun;[s to be
disbursed to the Grantor pursuant to this Section 306 on or before January 10 of each year shall
be disbursed to the holder of such Participation; provided that Trustee shall be entitled to deduct
from sucﬁ amount its fees and expenses (including fees related to the Agreement as to Lockbox
Services dated July é_é?__ , 1999 among the Grantor, the Trustee and First Tennessee Bank

Nationa] Association, as Lockbox Bank), prior to such distribution.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF GRANTOR

Section 401. Grantor Representations. The Grantor represents and warrants to the

Trustee as follows:
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(a) The Grantor is a duly constituted public nonprofit corporation organized and

existing under the laws of the State of Tennessee, including without limitation the Act.

(b) Under the provisions of the Act, the Grantor is duly authorized to enter into,
execute and deliver this Indenture, the Obligations and the related Participations and the
Certificates evidencing same, to undertake the transactions contemplated hereby and thereby and

to carry out its obligations hereunder and thereunder.

(c) The Grantor has duly authorized the execution and delivery of this Indenture, the

Obligations and the related Participations and the Certificates evidencing same.

(d) Fach of Leases contains a provision requiring the Lessee to pay Basic Rent

Payments directly to the Trustee.

ARTICLE V

COVENANTS OF GRANTOR/SPECIAL LIMITATIONS AND AGREEMENTS

Section 501. Covenants of Grantor.

(a) Covenants to Perform Indenture Obligations. The Grantor covenants that it will

faithfully perform at all times any and all covenants, undertakings, stipulations and provisions to
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be performed by the Grantor as provided in this Indenture and in any and every Participation

executed, authenticated and delivered under this Indenture.

(b)  Further Assurances and Corrective Instruments. Subject to the provisions of

Article VIII of this Indenture, the Grantor agrees that it will, from time to time, execute,
acknowledge and deliver, or cause to be executed, acknowledge and delivered, such supplements
and amendments hereto and such further instruments as may reasonably be required for carrying

out the intention or facilitating the performance of this Indenture.

(c) Continuation Statements. Upon request of the Trustee, the Grantor, at its expense,
shall execute and deliver and cause to be filed or refiled or recorded or rerecorded such
continuation staternents and other instruments as the Trustee may reasonably request in order to

preserve, perfect, protect and continue the liens granted by this Indenture upon the Trust Estate or

any part thereof.

(d) Trustee Fees and Expenses. The Grantor agrees to pay all fees of the Trustee as
from time to time mutually agreed upon by the Grantor and the Trustee and to pay to the Trustee,
within thirty (30) days after notice thereof, all reasonable costs and expenses incurred by the

Trustee in connection with its administration of this Indenture.
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(e) No Impairment of Rent Payment Obligations. The Grantor shall not default in the
performance of its obligations under any Lease, if the effect of such default is to entitle the

Lessee to withhold or delay, in whole or in part, the making of Rent Payments under the Lease.

03] Grantor’s Receipt of Rent Payments. If, contrary to the direction and intent that
all Rent Payments are to be paid to the Trustee, any such Rent Payments shall be received by
Grantor, Grantor shall immediately remit same to Trustee for deposit to the Collateral Account
pursuant to this Indenture; and, until so remitted to the Trustee, such Rent Payments shall be held
and shall be deemed to be held by the Grantor as trustee of an express trust for the benefit of the

Trustee and the holders of any Participations.

Section 502. Additional Covenants. Any Supplemental Indenture providing for the
issuance of a Participation may include additional covenants to be observed by the Grantor solely
for the benefit of the holder of such Participation, dompliance with which additional covénants
may be waived in writing by the holder of such Participation, without the consent or concurrence
of the holder of any other Participation and breach of which shall not be deemed a breach or

default with respect to any Participation not issued pursuant to that Supplemental Indenture.

Section 503. Special Limitations and Agreements. The Trustee specifically

acknowledges and agrees with the Grantor as follows:
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(a)  The Grantor makes no representation, warranty or other guaranty or assurance as
to the collectability of any Rent Payments or the performance or enforceability of ‘é.ny Rent
Payment Obligations, or as to the sufficiency for any purpose of the Rent Payments received or
to be received by the Trustee or amounts otherwise available in the Collateral Account or any

Subaccount.

(b} The Lessee’s leasehold interest under each of the Leases is or may be or become
subject to one or more leasehold mortgages or deeds of trust and assignments of leases and any
and all right, title and interest of the Grantor in each of the Projects, is or may be or become
subject to one or more mortgages or deeds of trusts, and assignments of leases securing loans
from and debts and obligations to various lenders and extenders of credit. In event of default
with respect to any loans, debts or other obligations secured by any such mortgage, deed of trust
or assignment of leases, all right, title and interest of the Grantor in the project or projects
encumbered thereby could be lost, through foreclosure or otherwise, thereby eliminating all Rent
Payment Obligations and Rent Payments from such project or projects. Foreclosure or other
exercise of rights- and remedies with respect to any such leasehold mortgage, deed of trust or
assignment of lease could result in delay in or discontinuance of Rent Payments and/or

substitution of another Person as lessee under such Lease.

(c) The Grantor fully reserves all its rights and remedies as lessor under and with
respect to each of the Leases and may exercise or refrain from exercising any of such rights,
privileges and remedies in Grantor’s sole and absolute discretion, without regard to the effect
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thereof on the Rent Payment Obligations or the Rent Payments, including without limitation (i)
the right to exercise or refrain from exercising any one or more rights or remedies in event 0f
default by any Lessee under a Lease, (ii) the right to enter into or reject accommodations,
compromises and other arrangements with any Lessee with respect to the amount or time of
payment of Rent Payments or other performance under a Lease, (iii) the right to agree to or reject
assignments of leasehold interests or sublettings by any Lessee or the substitution of any other
Person in place of a Lessee, (iv) the right to agree to or reject extensions, renewals, termination,

amendments and other modifications of any Lease and (V) the right to terminate any Lease.

ARTICLE VI

DRAWINGS UPON PARTICIPATIONS

Section 601. Draw Events. Each of the following events is hereby declared to be an

“Draw Event” with respect to a Participation:

(a) Written notificatjon to the Trustee and the Grantor by the holder of a Participation
that any event as defined in any Obligation secured by such Participation which permits the
holder thereof to draw upon such Participation has occurred and is declared by such holder to be

a Draw Event under this Indenture; or

(b) The occurrence and continuance of an Event of Default.
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An “Event of Default” shall occur if the Grantor shall default in the due and punctual
performance of any of the covenants and agreements provided in this Indenture to be performed
on the part of the Grantor, and such default shall continue for a period of thirty (30) days after
written notice specifying such default and requiring the same to be remedied shall have been
given to the Grantor by the Trustee, provided, however, if the default cannot reasonably be cured
within thirty (30) days, an Event of Default shall not be deemed to have occurred if the Grantor
commences efforts to remedy the default within the thirty-day period, diligently and in good faith
continues to pursue the remedy of the default and remedies such default as soon as reasonably

possible.

Section 602. Notice of Default. The Trustee shall, within ten (10) days after the Trustee
has notice (within the meaning of Section 701(g) hereof) of the occurrence of an Event of
Default described in Section 601, mail to the holders of all Outstanding Participations notice of
such Event of Default known to the Trustee, unless such Event of Default shall have been cured

before the giving of such notice.

-

Section 603. Remedies. Upon the happening of a Draw Event with respect to any
Participation, at the written direction of the holder of such Participation, but not otherwise, the

Trustee shall:

(a) From time to time disburse to the holder of such Participation such of the amounts
credited or thereafter accruing to the Subaccount for such Participation as the holder of such
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Participation shall certify to the Trustee and Grantor that it is entitled to received in accordance
with the provisions of the Obligation or Obligations secured by such Participation. To the extent
not disbursed, the Trustee shall segregate all monies, earnings, investments and securities then
credited and thereafter accruing to such Subaccount and continue to hold same in trust for the
holder of such Participation, until disbursed in accordance with written directions of the holder of

such Participation.

(b)  Incase of an Event of Default under clause (b) of Section 601, upon the written
direction of the holders of a majority interest in the outstanding Participations, institute
proceedings seeking specific performance of any covenant or agreement of Grantor provided in

this Indenture which has been breached by Grantor.

(c) Upon the written direction of the holders of a majority interest in the outstanding
Participations, exercise on behalf of the holder of such Participation any other rights and
remedies available at law ot in equity to the Trustee as a secured party, including rights and
remedies under the Tennessee Uniform Commercial Code, to enforce and foreclose the security
interest in the Trust Estate or exercise any other right or remedy with respect to the Trust Estate
for the benefit of the holder of such Participation in proportion to the Participation Percentage for

such Participation.

Notwithstanding the foregoing, the Trustee shall not be obligated to take any action
pursuant to paragraph (b) or (c) of this Section unless and until provided indemnity in accordance
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with Section 701(k) hereof. In addition, Trustee shall not be obligated to take any action
pursuant to Paragraph (c) of this Section which would result in a conflict of interest as to any

underlying bond issue for which Trustee serves as bond trustee.

All moneys disbursed or paid over to the holder of a Participation as a result of exercise
of any remedies under this Article VI shall be applied by such holder in accordance with the

provisions of the Obligation or Obligations secured by such Participation.

Section 604. Rights and Remedies of Participation Holders. No holder of any

Participation shall have any right to institute any suit, action or proceeding for the enforcement of
this Indenture, for the execution of any trust hereof or any other remedy hereunder, unless an
Event of Default shall have occurred with respect to a Participation held by such holder and (2)
either such Participants holding one hundred percent (100%) of the Participatings Percentages
shall elect to proceed directly without the Trustee or (b) such holder shall have made written
request to the Trustee and shall have offered it reasonable opportunity either to pro.ceed to
execute the poweré herein granted or to institute any such action, suit or proceeding in Trustee’s
own name and unless also, in each case, such holder has offered to the Trustee indemnity as
provided in Section 701(k) and unless the Trustee shall thereafter fail or refuse to exercise the
power herein granted, or to institute such action, suit or proceeding in its own name; and such
notification, request and offer of indemnity are hereby declared in every case at the option of the

Trustee to be conditions precedent to the execution of the powers and trusts of this Indenture and
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to any action or cause of action for the enforcement of this Indenture or for the exercise of any

other right or remedy hereunder.

Section 605. Termination of Proceedings. In case the Trustee shall have proceeded to
enforce any right under this Indenture and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the Trustee, then and in
every case the Grantor and the Trustee shall, subject to any determination in such proceeding, be
restored to their former positions and rights hereunder with respect to the Trust Estate, and all

rights, remedies and powers of the Trustee shall continue as if no such proceedings had been

commenced.

ARTICLE VII

THE TRUSTEE

Section 701. Acceptance of the Trusts. The Trustee accepts and agrees to execute the
trusts imposed upon it by this Indenture, but only upon the terms and conditions set forth herein.
The Trustee, prior to the occurrence of an event of default and after the curing of all events of
default which may have occurred, undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture and no implied covenants or obligations should be read

into this Indenture against the Trustee. The Trustee agrees to perform such frusts as an ordinarily
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prudent corporate trustee, but in any such event, only upon and subject to the following

expressed terms and conditions:

(a) The Trustee may execute any of the trusts or powers hereof and perform any ofits .
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 reasonable compensation to any attorney, agent, receiver or employee retained or
employed by it in connection herewith. The Trustee may act upon fhe opinion or advice of an
attorney or accountant selected by it in the exercise of reasonable care or, if selected or retained
by the Grantor, approved by the Trustee in the exercise of such care. The Trustee shall not be
responsiiale for any loss or damage resulting from any action or nonaction based on its good faith

reliance upon such opinion or advice.

(b)  The Trustee shall not be responsible for any recital herein, or in the Certificates
(except with respect to the authentication certificate of the Trustee endorsed thereon), or for the
investment of moneys as herein permitted (except that no investment shall be made except in
compliance with Section 302 hereof), or for the recording or re-recording, filing or refiling of this
Indenture, or any supplement or amendment thereto, or the filing of financing statements, or for
the validity of the execution by the Grantor of this Indenture, or of any supplemental indentures
or instruments of further assurance, or for the sufficiency of the security for the Obligations, or
for the value or title of the property herein conveyed or otherwise as to the maintenance of the
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security hereof. The Trustee may (but shall be under no duty to) require of the Grantor full
information and advice as to the performance of the covenants, conditions and agreements in the
Obligations and shall make its best efforts, but without any obligation, to advise the Grantor of

any impending defanlt known to the Trustee.

(c) The Trustee shall not be accountable for the use or application by the Grantor or
by the holder of any Participation of any money paid over by the Trustee in accordance with the
provisions of this Indenture. The Trustee may become the owner of Obligations secured hereby

with the same rights it would have if not Trustee.

(d) The Trustee shall be protected in acting upon any notice, order, requisition,
request, consent, certificate, order, opinion, 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 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 holder of any Certificate, shall be conclusive and binding upon
all future holders of the same Certificate and any Certificates issued in exchange therefor or in

place thereof.

(e) As to the existence or non-existence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate
signed on behalf of the Grantor by its Chairman, President or any other officer of the Grantor as
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sufficient evidence of the facts therein contained and prior to the occurrence of a default of which
the Trustee has been notified as provided in subsection (g) of this Section, or of which by said
subsection 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 Trustee may accept a certificate of the Chairman, President or any other officer of the
Grantor under its seal to the effect that a resolution in the form therein set forth has been adopted
by the Grantor as conclusive evidence that such resolution has been duly adopted, and is in full

force and effect.

69 The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty and the Trustee shall not be answerable for other than its gross

negligence or willful misconduct.

(g)  The Trustee shall not be required to take notice or be deemed to have notice of
any default or Draw Event hereunder unless the Trustee shall be specifically notified in writing
of such default or Draw Event by the Grantor or by the holder of any Participation; and all
notices or other instruments required by this Indenture to be delivered to the Trustee must, in
order to be effective, be delivered at the principal corporate trust office of the Trustee, and in the

absence of such notice so delivered the Trustee may conclusively assume there is no default or

Draw Event.

Joint Meeting Memphis City Council and Shelby County Commission Page 74
March 25, 2021



(h) At any and all reasonable times, the 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 Grantor pertaining to the Participations, and to take

such memoranda from and in regard thereto as may be desired.

(1) The 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 anythiné elsewhere in this Indenture contained, the Trustee shall
have the right, but shall not be required, to demand, in respect of the authentication of any
Certificates, the release of any portion of the Trust Estate, 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, as the Trustee deems reasonably necessary for the purpose of
establishing the right of the Grantor to any such action by the Trustee.

(k) Before taking any action under this Section 701 the Trustee may require that a
satisfactory indemnity bond (or other form of indemnity satisfactory to the Trustee) be furnished
for the reimbursement of all expenses to which it may be put and to protect it against all liability,
except liability which is adjudicated to have resulted from its gross negligence or willful

misconduct in connection with any action so taken.
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)] All moneys received by the Trustee shall, until used, applied, invested or
disbursed as herein provided, be held in trust for the purposes for which received but need not be
segregated from other funds except to the extent required by law or by this Indenture. The
Trustee shall be under no liability for interest on any moneys received hereunder except such as

may be agreed upon.

(m)  If any Event of Default under this Indenture shall have occurred and be
continuing, the Trustee shall exercise such of the rights and powers vested in it by this Indenture
and shall use the same degree of care as a prudent corporate trustee would exercise or use in the

circumstances.

Section 702. Fees, Charges and Expenses of Trustee. The Trustee shall be entitled to
payment and/or reimbursement for reasonable fees for its services rendered hereunder and all
advances, reasonable counsel fees and expenses of counsel and other expenses reasonably and
necessarily made or incurred by the Trust in connection with such services. The Trustee hereby

waives any lien in its favor on the Trust Estate.

Section 703. Interventién by Trustee. In any judicial proceeding to which the Grantor is
a party and which in the opinion of the Trustee and its counsel has a substantial bearing on the
interests of the holder of any Participation, the Trustee may intervene on behalf of such
Participation holder. The rights and obligations of the Trustee under this Section are subject to

the approval of a court of competent jurisdiction,
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Section 704. Successor Trustee. Any corporation or association into which the 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 or association 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 705, shall be and become successor 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,

S"ection 705. Trustee Required: Eligibility. There shall at all times be a Trustee
hereunder which shall be a bank or trust company, with corporate trust offices in Memphis,
Tennessee, organized under the laws of the United States of America or the State of Tennessee,
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
$50,000,000. If at any time the Trustee shall cease to be eligible in accordance with the
provisions of this Section, it shall resign immediately in the manner provided in Section 706. No
resignation or removal of the Trustee and no appointment of a successor Trustee shall become

effective until the successor Trustee has accepted its appointment under Section 709 hereof.
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Section 706. Resignation by the Trustee. The Trustee and any successor Trustee may at
any time resign from the trusts hereby created by giving written notice to the Grantor and the
Corporation and by registered or certified mail to each registered owner of any Participation then
outstanding. Such notice to the Grantor may be served personally or sent by registered or

certified mail.

Section 707. Removal of the Trustee. The Trustee may be removed at any time, by an
instrument or concurrent instruments in writing delivered to the Trustee and to the Grantor, and
signed by the owners of a majority in aggregate Participation Percentages of the Participations

then Outstanding.

Section 708. Appeintment of Successor Trustee; Temporary Trustee. In case the 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
Trustee may be appointed by the owners of a majority in aggregate Participation Percentages of
the Participations then outstanding, by an instrument or concurrent instruments in writing signed
by such owners, or by their attorneys in fact, dﬁly authorized; provided, nevertheless, that in case
of such vacancy the Grantor by an instrument executed and signed by its Chairman or President
and attested by its Secretary or other designated officer of the Grantor under its seal, may appoint
a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by the
Participation holders in the manner above provided; provided further, that if no permanent
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successor Trustee shall have been appointed by the Participation holders within the six (6)
calendar months next succeeding the month during which the Grantor appoints such a temporary
Trustee, such temporary Trustee shall without any further action on the part of the Grantor or the
Participation holders become the permanent successor Trustee. The foregoing notwithstanding,
any such temporary Trustee so appointed by the Grantor shall immediately and without further
act be superseded by any successor Trustee so appointed by such Participation holders within the
six (6) calendar montﬁs next succeeding the month during which such temporary Trustee is

appointed.

Section 709. Concerning Any Successor Trustees. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Grantof 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 Grantor, or of its successor, execute and deliver
an instrument transferring to such successor Trustee all the estates, properties, rights, powers and
trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all investments
and moneys held by it as Trustee hereunder to its successor. Should any instrument in Writing
from the Grantor be required by any successor 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,

acknowfedged and delivered by the Grantor, The resignation of any Trustee and the instrument
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or instruments removing any 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
Trustee in each recording and filing office, if any, where this Indenture shall have been filed

and/or recorded.

Section 710. Trustee Protected in Relying Upon Resolution, Ete.. The resolutions,
opinions, certificates and other instruments provided for in this Indenture may be accepted by the
Trustg:e as conclusive evidence of the facts and conclusions stated therein and shall be full
warrant, protection and authority to the Trustee for the release of property and the withdrawal of

cash hereunder.

ARTICLE VIII

SUPPLEMENTAL INDENTURES

Section 801. Supplemental Indentures Not Requiring Consent of Participation Holders.

Whenever there is no Participation Outstanding hereunder, the Grantor and the Trustee may
amend, restate or supplement this Indenture in any respect whatsoever, without consent of or
notice to any other Person. Whenever there shall be one or more Participations Outstanding
hereunder, the Grantor and the Trustee may, without the consent of or notice to any of the
Participation holders, enter into an indenture or indentures supplemental to this Indenture, as
shall not be inconsistent with the terms and provisions hereof, for any one or more of the

following purpdses:
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(a) to cure any ambiguity or formal defect or omission in this Indenture;

(b) to grant to or confer upon the Trustee for the benefit of the holders of
Participations any additional rights, remedies, powers or authority that may lawfully be granted

to or conferred upon the holders thereof and the Trustee, or either of them;

(c) to assign and pledge under this Indenture additional revenues, properties or

collateral;

(d) to evidence the appointment of a separate trustee or the succession of a new

trustee hereunder; or

(e) to provide for Additional Participations to the extent permitted by this Indenture.

Section 802. Supplemental Indentures Regquiring Consent of Participation Holders. In

addition to supplemental indentures covered by Section 801 hereof and subject to the terms and
provisions contained in this Section, and not otherwise, the holders of all Participations which
are Outstanding hereunder at the time of the execution of such indenture or supplemental
indenture, or, in the case less than all of the Outstanding Participations are affected thereby, the
holders of all of the Participations so affeéted 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 Grantor and the Trustee
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of such other indenture or indentures supplemental hereto as shall be deemed necessary and
desirable by the Grantor 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 that if such modification, alteration, amendment or addition
will, by its terms, not take effect so long as any specified Participations remain Outstanding, the
consent of the holders of such Participations shall not be required; provided, further, nothing in
this Section contained shall permit, or be construed as permitting a supplemental indenture to
effect a modification of the rights, duties or immunities of the Trustee, without the written

consent of the Trustee.

If at any time the Grantor shall request the Trustee to enter into any such supplemental
indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed execution of such
supplemental indenture to be mailed to each holder of Participations affected thereby. 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 Trustee for inspection by all
holders of Participations affected thereby. The Trustee shall not, however, be subject to any
liability to any Participation holder by reason of its failure to mail such notice to such holder or a
defect in the notice given to such holder, and any such failure or defect as to any holder 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 Participations which at the time of the execution of
any such supplemental indenture shall have consented to and approved the execution thereof as
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herein provided, no holder of any Participation 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 Trustee or the Grantor 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.,

ARTICLE IX

SATISFACTION AND DISCHARGE OF THE INDENTURE

Section 901, Release of Indenture. Whenever at any time there shall be no Participations
Outstanding under this Indenture, then, upon written request of the Grantor delivered to the
Trustee, the right, title and interest of the Trustee in the Trust Estate heréunder shall cease,
determine and become void and the Trustee shall release this Indenture and shall execute such

documents to evidence such release as may be reasonably required by the Grantor. |

ARTICLE X

ACTS OF PARTICIPATION HOLDERS; MANNER OF
EVIDENCING OWNERSHIP OF OBLIGATIONS

.41 -

Joint Meeting Memphis City Council and Shelby County Commission Page 83
March 25, 2021



Section 1001. Acts of Participation Holders; Proof of Ownership. Any request, direction,

consent or other instrument provided by this Indenttﬁe to be signed and executed by the holders
of Certificates may be in any number of concurrent writings of similar tenor and may be signed
or executed by such holders in person or by agent appointed in writing. The Trustee may rely
conclusivély on the content of such request, direction, consent or other instrument and shall have
no duty to assess or verify the merits thereof. 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
Certificates, 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 Trustee and the Grantor, with regard to any

action taken by them, or either of them, under such request or other instrument, namely:

(a) The fact and date of the execution by any person or 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 acknowledge before

him the execution thereof, or by the affidavit of a witness of such execution; and .

(b)  The ownership of Certificates shall be proved by the registration of such

Certificates.

Any action taken or suffered by the 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 Certificate
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or Certificates shall be conclusive and binding upon all future holders of the same Certificate or

Certificates.

ARTICLE XI

MISCELLANEOUS

Section 1101, Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be impled from this Indenture or the
Certificates is intended or shall be construed to give to any Person, other than the parties hereto
and the holders of the Participations from time to time Outstanding, 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 Participations as herein provided.

Section 1102. 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 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
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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 1103. Notices. It shall be sufficient service of any notice, request, complaint,
demand or other paper if the same shall be duly mailed by registered or certified mail and

addressed as follows:

If to Grantor:

Memphis Center City Revenue
Finance Corporation
The Crump Building
114 North Main Street
.Memphis, TN 38103
Attn:  President & CEO

with copy to:

James B. McLaren, Jr., Esq.
80 Monroe Avenue

Suite 700

Memphis, TN 38103

If to the Trustee:

First Tennessee Bank

4385 Poplar Avenue

Memphis, TN 38117

Attn: Corporate Trust Department

with copy to:

Anne Mathes, Esq.

Baker, Donelson, Bearman & Caldwell
Twentieth Floor

First Tennessee Building
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Memphis, TN 38103

Section 1104. 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 1105. Applicable Law. This Indenture shall be governed by the applicable laws

of the State of Tennessee.

Section 1106. Immunity of Officers, Employees and Members of Grantor. No recourse
shall be had for the payment of any obligation, covenant or agreement in this Indenture contained
against any past, present or future officer, director, member, employee or agent of the Grantor, or
of any successor public corporation, as such, either directly or through the Grantor 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 the

Participations.

Section 1107, 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
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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.

IN WITNESS WHEREOF, 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 trusts hereby created, First Tennessee Bank
National Association, has caused these presents to be signed in its name and on its behalf as
Trustee by its Vice President, its offtcial seal to be hereunto affixed and the same to be attested

by one of its authorized officers, all as of the date and year first above written.

MEMPHIS CENTER CITY

REVENG‘w{NC ORPORATION

Jeff Santdid, President and CEO

FIRST TENNESSEE BANK
NATIONAL ASSOCIATION, as Trustee

Dennzs D Gi esp;e, Vlce res1dent
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STATE OF TENNESSEE:
COUNTY OF SHELBY:

Before me, a Notary Public of the State and County aforesaid, personally appeared Jeff
Sanford, with whom I am personally acquainted, and who, upon oath, acknowledged himself to
be the President and CEO of Memphis Center City Revenue Finance Corporation, the within
named bargainor, a corporation, and that he, as such President and CEQ, executed the
foregoing instrument for the purposes therein contained by signing the name of Memphis
Center City Revenue Finance Corporation by himself as such President and CEO.

WITNESS my hand and notarial seal at office thisg ﬁ day of July, 1999.  ,* s &
# %\,ﬁ‘g’ &

X
ST s
My commyjssion expires: ; 7 o
a 06:»{/6?4 LL05 N |

NOTARY PUBLIC
1)

STATE OF TENNESSEE:
COUNTY OF SHELBY:

Before me, a Notary Public of the State and County aforesaid, personally appeared
Dennis D. Gillespie, with whom I am personally acquainted, and who, upon oath,
acknowledged himself to be the Vice President of First Tennessee Bank National Association,
the within named bargainor, a corporation, and that he, as such Vice President, executed the
foregoing instrument for the purposes therein contained by signing the name of First Tennessee
Bank National Association by himself as such Vice President.

WITNESS my hand and notarial seal at office thisnghaay of July, 1999.

My conumissiop expires:

/0699
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EXHIBIT A

1. [PILOT 1] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Jefferson Place, L.L.C.

2. [PILOT 3} Second Amendment to Lease Agreement between Memphis Center City Revenue
Finance Corporation and Shrine Investment Company.

3. [PILOT 9] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Court Square Partnership.

4. [PILOT 22] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Claridge House Apartments, Inc.

5. [PILOT 25] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Cotton Exchange Building, a Limited Partnership.

6. [PILOT 27] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Three Sisters, Ltd.

7. [PILOT 37] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Discount Groceries, Inc.

8. [PILOT 39] Third Amendment to Lease between Memphis Center City Revenue Finance
Corporation and Parkway Properties, LP.

9. [PILOT 43] Amendment to Lease Agreement between Memph’is Center City Revenue Finance
Corporation and Storage-USA on Poplar.

i0. [PILOT 44] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and JTS Pool Properties, Limited Partmership.

11. [PILOT 45] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and William Len Apastments, LLC.

12. [PILOT 59] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and Medical Center Associates, Ltd.

13. [PILOT 60] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and 413 South Main, Ltd.

14, [PILOT 64] Amendment to Lease Agreement between Mempbhis Center City Revenue Finance
Corporation and Henry M. Turley, Jr. and Meredith L. McCullar.

15. [PILOT 68] Amendment to Lease Agreement between Memphis Center City Revenue Finance
Corporation and SWEATAC, Inc.

"~ le. [PILOT 69] Amendment to Lease Agreement between Memphis Center City Revenue Finance

Corporation and Victoria Cruickshank.
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49, [PILOT 112] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Linda M. Felts Interiors, Inc.

50. [PILOT 113] Lease Agreement between Memphis Center City Revenue Finance Corporation
and McEwen Downtown LLC.

51, [PILOT 116] Lease Amendment between Memphis Center City Revenue Finance Corporation
and Crump Building L.P.

52, [PILOT 117] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Gibson Guitar Corp.

53. [PILOT 118] Lease Agreement between Memphis Center City Revenue Finance Corporation
and the City of Memphis and County of Shelby, Tennessee.

54. [PILOT 120] Lease Agreement between Memphis Center City Revenue Finance Corporation
and South Bluffs, a Joint Venture.

55. {PILOT 124] Lease Agreement between Memphis Center City Revenue Finance Corporation
and 9 So. 2™ Properties, L.L.C..

56. [PILOT 127] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Harbor Town Centre, LLC,

57. [PILOT 128] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Ephraim Urevbu.

58. [PILOT 130] Lease Agreement between Memphis Center City Revenue Finance Corporation
and 300 North Second Street, L.P.

59. [PILOT 132] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Moore Garage LLC.

60. [PILOT 133] Lease Agregment between Memphis Center City Revenue Finance Corporation
and Moore Building Associates LP.

61, [PILOT 134] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Memphis Redbirds Baseball Foundation. )

62. [PILOT 137] Lease Agreement between Memphis Center City Revenue Finance Corporation
and Peabody Place Hotel Company, L.P.

k:\skb\ccde\pilotiexhibita. st
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EXHIBIT B -

1. [PILOT 1] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee as Instrument JA 3487, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Jefferson Place,
L.L.C., formerly Jefferson Place, L.P., prior to conversion to a limited liability company under
Tennessee Code Annotated § 48-204-101, successor in interest to Morris S. Fogelman and
Mollye B. Fogelman by Absolute Assignment of Lease and Assumption Agreement dated April
27, 1994, recorded as Instrument EJ 1145, Mollye B. Fogelman being the successor in interest by
Absolute Assignment of Lease and Assumption Agreement dated April 27, 1994, recorded as
Instrament EJ 1143, to Morris S. Fogelman of fifty percent (50%) of his original complete
interest as lessee under Contract and Lease and Security Agreement dated May 24, 1979, -
recorded as Instrument P3 8429, said Register’s Office.

2. [PILOT 3] That certain Second Amendment to Lease Agreement dated February 23,
1999, and recorded in the Register’s Office of Shelby County, Tennessee as Instrument ID 7243,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Shrine
Investment Company, as Lessee, original Lease being dated December 31, 1979, recorded as
Instrument R1 2757, as amended by Amendment to Lease dated March 18, 1994, recorded as
Instrument ES 2307, said Register’s Office.

3. [PILOT 9] That certain Amendment to Lease Agreement dated May 28, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 8124, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Court Square
Partnership, as Lessee, successor in interest to Joel H. Porter, Charles F. Newman, C. Thomas
Cates, Joe M. Duncan, John A. Stemmler and Jef Feibelman by Quit Claim Deeds dated July 22,
1982, recorded as Instruments T4 5712 through T4 5715, who were successors in interest to 128
North Court Corporation, the original lessee under Lease Agreement dated September 30, 1981,
recorded as Instrument S8 0804, said Register’s Office.

4, [PILOT 22] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3474, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Claridge House
Apartments, Inc., as Lessee, successor in interest to Westinghouse Credit Corporation by
Assignment of Lease dated November 23, 1992, recorded as Instrument DE 6850, re-recorded as
Instrument DL 9344, Westinghouse Credit Corporation being successor in interest to Claridge
House Apartments, Ltd. by Trustee Deed dated June 4, 1992, recorded as Instrament CW 9428,
original Lease Agreement with Claridge House Apartments, Ltd. being dated February 17,1983,
recorded as Instrument no T9 2499, said Register’s Office.

5. [PILOT 25] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7240, by and

‘between Memphis Center City Revenue Finance Corporation, as Lessor, and Cotton Exchange

Building, 2 Limited Partnership, as ] essee, successor in interest to CESAC, Ltd. by Assignment
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of Lease dated December 21, 1984, recorded as Instrument V99347, CESAC, Ltd. being Lessee
under Lease dated December 1, 1983, recorded as Instrument U8 9478, and amended by
Amended and Restated Lease Agreement dated May 1, 1994, recorded as Instrument EK 3969,

said Register’s Office.

6. [PILOT 27] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Sheiby County, Tennessee, as Instrument JD 7245, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Three Sisters, Ltd.,
as Lessee, original Lease Agreement dated December 23, 1983, recorded as Instrument U8 9249,
as amended by Amendment and Restated Lease Agreement dated December 30, 1985, recorded
as Instrument X3 7544, and further amended by First Amendment to Amended and Restated
Lease Agreement dated May 23, 1986, recorded as Instrument X8 98 37, said Register’s Office.

7. [PILOT 37] That certain Amendment to Iease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3473, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Discount Groceries,
Inc., as Lessee, successor in interest to Amold Goldin and Lee J. Bloomfield by Assignment of
Lease dated April 28, 1997, recorded as Instrument GP 7767, original Lease Agreement dated
December 21, 1984, recorded as Instrument V99179, said Register’s Office.

8. [PILOT 39] That certain Third Amendment to Lease dated September 30, 1997, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument GX 1871 by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Parkway Properties,
LP, as Lessee, successor in interest to Morgan Properties, LLC, who was successor in interest to
Alistate Life Insurance Company, who was successot in interest to One Court Square Investors
Limited Partnership, original Lease Agreement dated February 27, 1984, recorded as Instrument
W1 0636, as amended by First Amendment to Lease Agreement dated January 1, 1987, recorded
as Instrument Z1 9258, and further amended by Second Amendment to Lease Agreement dated
October 21, 1987, recorded as Instrument AC 7334, and Third Amendment to Lease Agreement
dated September 30, 1597, recorded as Instrument GX 1871, said Register’s Office.

9. [PILOT 43] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3478, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Storage-USA on
Poplar, as Lessee, successor in interest to Storage-USA, Inc. by Assignment dated March 23,
1994, recorded as Instrument EG 1744, Storage-USA, Inc. being successor in interest to Scimitar
Holdings, Inc. by Absolute Assignment and Assumption of Lease Agreement dated December
30, 1992, recorded as Instrument DG 4412, Scimitar Holdings, Inc. being successor in interest to
Winchester Building Joint Venture under Lease Agreement dated December 28, 1984, recorded

as Instrument W1 0626, said Register’s Office.

10.  [PILOT44] That certain Amendment to Lease Agreement dated December 30, 1998, and

~ recorded in the Register’s Office of Shelby County, Tennessee, as [nstrument JA 3485, by and
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between Memphis Center City Revenue Finance Corporation, as Lessor, and JTS Pool
Properties, Limited Partnership, as Lessee, successor in interest to Brinkley Plaza Holdings, Inc.
by Absolute Assignment and Assumption of Lease Agreement dated December 18, 1992,
recorded as Instrument DF 9600 and re-recorded as Instrument DG 1802, Brinkley Plaza
Holdings, Inc. being successor in interest to General Electric Capital Corporation by Assignment
dated December 27, 1985, recorded as Instrument X3 6768, General Electric Capital Corporation
being successor in interest of Joseph Larkey/Memphis Associates under Amended and Restated
Lease dated December 31, 1984, recorded as Instrument W1 1229, as amended by Amendment
to Amended and Restated Lease Agreement dated July 23, 1987, recorded as Instrument Z9
4952, Second Amendment to Amended and Restated Lease Agreement dated June 8, 1988,
recorded as Instrument AR 4642, and Third Amendment to Amended and Restated Lease
Agreement dated August 30, 1989, recorded as Instrument BL 3016, Fourth Amendment to
Amended and Restated Lease Agreement dated December 20, 1990, recorded as Instrument BZ
7841, said Register’s Office.

11. [PILOT 45] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3484, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and William Len
Apartments, LLC, as Lessee, successor in interest by Assignment to Convey Leasehold dated
April 17, 1997, recorded as Instrument GN 21 81 to Canterbury Apartments Phase II, Inc.,
Shadybrook Apartments, Inc., and JH/ZH Limited Partnership, successors in interest by
Assignment to Convey Leasehold dated April 1, 1994, recorded as Instrument EG 5956, to
Leader Federal Bank For Savings, successor in interest by Trustee Deed dated October 19, 1992,
recorded as Instrument DD 0006 to William LEN, Ltd., successor in interest by Assignment and
Assumption Agreement dated December 17, 1985, recorded as Instrument X3 5298 to
Paddlewheel Properties, VI, Ltd., original Lessee under Lease Agreement dated December 31,
1984, recorded as Instrument W1 1249, said Register’s Office.

12. [PILOT 59] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as [nstrument JD 7246, by and
between Memphis Center City Bevenue Finance Corporation, as Lessor, and Medical Center
Associates, Ltd., as Lessee, original Lease Agreement being dated July 8, 1986, recorded as
Instrument Y2 2545, said Register’s Office.

13. [PILOT 60] That certain Amendment to Lease Agreement dated February 24, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7663, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and 413 South Main,
Ltd., as Lessee, original Lease Agreement being dated November 1, 1986, recorded as
Instrumment Y7 7250, said Register’s Office.

14.  [PILOT 64] That certain Amendment to Lease Agreement dated February 24, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7664, by and

~ between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry M. Turley,
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Jr. and Meredith L. McCullar, as Lessee, original Lease Agreement being dated December 30,
1986, recorded as Instrument Y9 0597, said Register’s Office.

15. [PILOT 68] That certain Amendment to Lease Agreement dated May 12, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 5714, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and SWEATAC, Inc,,
as Lessee, successor in interest by Assignment and Assumption of Lease dated March 18, 1998,
recorded as Instrument HJ 9772, to Old Spaghetti Warehouse, Inc., original Lessee under Lease
Agreement dated April 1, 1987, recorded as Instrument 74 2694 and re-recorded as Instrument
no AA 3272, as amended by First Amendment to Lease Agreement dated May 16, 1988,
recorded as Instrument AL 2124, said Register’s Office.

16.  [PILOT 69] That certain Amendment to Lease Agreement dated May 28, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 9652, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Victoria
Cruickshank, as Lessee, successor in interest to Ben H. Reisman and Laurel J. Reisman under
Lease Agreement dated May 1, 1987, recorded as Instrument Z5 6468, said Register’s Office.

17. [PILOT 70] That certain First Amended and Restated Lease Agreement dated October
28, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as [nstrument GY
7354, by and between Memphis Center City Revenue Finance Corporation, as Lessor, and
Allenberg Building Partners, as Lessee, original Lease Agreements being dated June 27, 1988,
recorded as Instruments AM 7369 and AM 7370, Assignment of Lease Agreement dated June
27, 1988, recorded as Instrument AM 7365, and Lease Agreement dated October 17, 1987,
recorded as Instrument AC 2057, said Register’s Office.

18.  [PILOT 73] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3476, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Murray Riss, as
Lessee, original Lease being dated December 30, 1987, recorded as Instrument AF 1427, said

Register’s Office. -

19.  [PILOT 77] That certain Amendment to Lease Agreement dated October 8, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HW 8344, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and South Main
Renaissance, L.L.C., as Lessee, successor by Articles of Conversion to South Main Renaissance,
L.P., Modification to Lease Agreement dated June 20, 1989, recorded as Instrument BC 8259,
and Lease Agreement being dated July 26, 1988, recorded as Instrument AN 9666, re-recorded as
Instrument AP 6983, said Register’s Office.

20.  [PILOT 81] That certain Amendment to Lease Agreement dated April 29, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 5437, by and
_ between Memphis Center City Revenue Finance Corporation, as Lessor, and The South Bluffs,
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as Lessee, original Lease Agreement being dated November 1,1990, recorded as Instrument BX
9856, said Register’s Office.

21.  [PILOT 84] That certain Second Amendment to Lease Agreement dated October 13,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HW
8343, by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry
B. Cowles and Barbara S. Cowles, as Lessee, original Lease Agreement being dated August 12,
1991, recorded as Instrument no CJ 5782, as amended by First Amendment to Lease Agreement
dated September 2, 1992, recorded as Instrument DG 0034, said Register’s Office.

22.  [PILOT 86 and PILOT 100] That certain Amendment to Lease Agreement dated
February 23, 1999, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument JD 7247, by and between Memphis Center City Revenue Finance Corporation, as
Lessor, and Island Properties Associates, as Lessee, original Lease Agreement being dated
August 26, 1996, recorded as Instrument GB 1886, said Register’s Office.

23. [PILOT 88) That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3480, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and 387 S. Main
Properties, as Lessee, original Lease Agreement being dated May 25, 1993, recorded as
Instrument DN 3682, said Register’s Office.

24, [PILOT 89(a)] That certain Third Amendment to Lease Agreement dated December 30,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3482,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and AutoZone,
Management, L.P., as Lessee, successor to AutoZone, Inc. by Assignment and Assumption of
Lease dated May 11, 1997, recorded as Instrument GR 41 19, original Lease Agreement being
dated September 1, 1993, recorded as Instrument DW 5784, as amended by Lease Amendment
dated Septeniber 1, 1993, recorded as Instrument EV 4511, and further amended by Second
Amendment to Lease Agreement dated December 21, 1993, recorded as Instrament FP 1941,

said Register’s Office. .

25.  [PILOT 89(b)] That certain Second Amendment to Lease Agreement dated February 23,
1999, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7244,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Peabody
Place-Gold, L.P., as Lessee, original Lease Agreement being dated August 18, 1994, recorded as
Instrument EP 6915, as amended by Amendment to Lease Agreement dated December 4, 1996,
recorded as Instrument GG 3752, said Register’s Office.

26.  [PILOT 89(c)] That certain Amendment to [ease Agreement dated February 23, 1999,

and recorded in the Register’s Office of Sheiby County, Tennessee, as Instrument JD 7242, by
and between Memphis Center City Revenue Finance Corporation, as Lessor, and Peabody Place-
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Hav, L.P., as Lessee, original Lease Agreement being dated August 18, 1994, recorded as
Instrument EP 6904, said Register’s Office.

27.  [PILOT 89(d)] Those certain First Amended and Restated Lease Agreements dated
September 12, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instruments GW 2414-2416, by and between Memphis Center City Revenue Finance
Corporation, as Lessor, and Peabody Office Tower, L.P., as Lessee, original Lease Agreement
being dated August 18, 1994, recorded as Instrument FN 5877, said Register’s Office.

28. [PILOT 90} That certain Amendment to Lease Agreement dated April 23, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3479, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Memphis
Engraving Company, Inc. d/b/a Color Craft Label Company, as Lessee, original Lease
Agreement being dated December 29, 1993, recorded as Instrument DW 6332, said Register’s

Office.

29.  [PILOT 91] That certain Amendment to Lease Agreement dated September 17, 1997,
and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument GX 1492, by
and between Memphis Center City Revenue Finance Corporation, as Lessor, and Gayoso House
L.P., as Lessee, original Lease Agreement being dated December 21, 1993, recorded as
Instrument EB 6246, said Register’s Office.

30.  [PILOT 92] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7241, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Pinch Partners
Investment Company as Lessee, original Lease Agreement being dated March 21, 1994, recorded
as Instrument EG 1225, re-recorded as Instrument EH 1848, said Register’s Office.

31.  [PILOT 93] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3483, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and AutoZone
Management, L.P., as Lessee, successor to AutoZone, Inc. by Assignment and Assumption of
Lease dated May 11, 1997, recorded as Instrument GR 4120, original Lease Agreement being
dated December 28, 1994, recorded as Instrument EV 9962, said Register’s Office.

32. [PILOT 94] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3481, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and The Exchange
Building Limited Partnership, as Lessee, original Lease Agreement dated January 31, 1995,
recorded as Instrument EX 5735, said Register’s Office.

33.  [PILOT 96] That certain Amendment to Lease Agreement dated October 1, 1998, and

. recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HU 8034, by and
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between Memphis Center City Revenue Finance Corporation, as Lessor, and Tennessee Hotel
Group I, L.P., as Lessee, original Lease Agreement being dated November 8, 1995, recorded as
Instrument FL 2916, said Register’s Office.

34. [PILOT 98] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3475, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and D’ Army Bailey and
Adrienne Bailey, as Lessee, original Lease Agreement being dated December 29, 1995, recorded
as Instrument FN 8171, said Register’s Office.

35. [PILOT 99] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3477, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Philip Woodard and
Terry Woodard, as Lessee, original Lease Agreement being dated April 17, 1996, recorded as
Instrument FW 0978, said Register’s Office. :

36.  [PILOT 102] That certain Amendment to Lease Agreement dated July 21, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3486, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry B. Cowles
and Barbara S. Cowles, as Lessee, original Lease Agreement being dated December 30, 1996,
recorded as Instrument GK 7127, said Register’s Office.

37.  [PILOT 103] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Island Properties Associates, as Lessee, dated
October 27, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument GY 9371.

38.  [PILOT 105] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Hotel Peabody, Ltd., as Lessee, dated December
31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HB

6476, .

39. [PILOT 106] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Gateway Apartments, L.P., as Lessee, dated

' December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument HC 9510.

40. [PILOT 107(a)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9504.
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41.  [PILOT 107(b)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as

Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9507.

42.  [PILOT 107(c)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9505.

43.  [PILOT 107(d)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9506.

44.  [PILOT 107(e)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9308.

45, [PILOT 108] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Robert Lamb Sullivan, as Lessee, dated December
31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HC

6763.

46, [PILOT 109] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Salem Manor L.P., as Lessee, dated December 23,
1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HB

5137.

47.  [PILOT 110] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Philip Woodard and Terry Woodard, as Lessee,
dated December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HC 6762.

48. [PILOT 111] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Tri-State Armature & Electrical Works, Inc., as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 6761.

49.  [PILOT 112] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Linda M. Felts Interiors, Inc., as Lessee, dated
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December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HC 9511.

50. [PILOT 113] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and McEwen Downtown LLC, as Lessee, dated
December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HC 9512.

51.  [PILOT 116] That certain Lease Amendment by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Crump Building L.P., as Lessee, dated December
30, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HC

9509.

52. [PILOT 117] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Gibson Guitar Corp., as Lessee, dated February 3,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HD

2996.

53.  [PILOT 118] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and the City of Memphis and County of Shelby,
Tennessee, as Lessee, dated April 14, 1998, and recorded in the Register’s Office of Shelby
County, Tennessee, as Instrument HW 5726.

54. [PILOT 120] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and South Bluffs, a Joint Venture, as Lessee, dated
April 29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument

HJ 2135.

55. [PILOT 124] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and 9 So. 2™ Properties, L.L.C., as Lessee, dated
February 17, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HH 0266 and rerecorded as Instrument JD 9802.

56. [PILOT 127] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Harbor Town Centre, LLC, as Lessee, dated
August 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HS 8932,

57.  [PILOT 128] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Ephraim Urevbu, as Lessee, dated August 31,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HS

8934,
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58.  [PILOT 130] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and 300 North Second Street, L.P., as Lessee, dated
August 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument HS 9120.

59.  [PILOT 132] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Moore Garage LLC, as Lessee, dated December
29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA
3444 and rerecorded as Instrument JC 6680.

60.  [PILOT 133] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Moore Building Associates LP, as Lessee, dated
December 29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument JA 3442,

61.  [PILOT 134] That certain Leasé Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Memphis Redbirds Baseball Foundation, as
Lessee, dated December 1, 1998, and recorded in the Register’s Office of Sheiby County,
Tennessee, as Instrument JA 3431 and rerecorded as Instrument JC 6677.

62. [PILOT 137] That certain Lease Agreement by and between Memphis Center City

Revenue Finance Corporation, as Lessor, and Peabody Place Hotel Company, L.P., as Lessee,
dated December 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument JA 3472.

K\skbicedcipifotiexhibita’s.wpd
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EXHIBIT

1. [PILOT 1] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee as Instrument JA 3487, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Jefferson Place,
L.L.C., formerly Jefferson Place, L.P., prior to conversion to a limited liability company under
Tennessee Code Annotated § 48-204-101, successor in interest to Morris S. Fogelman and
Mollye B. Fogelman by Absolute Assignment of Lease and Assumption Agreement dated April
27, 1994, recorded as Instrument EJ 1145, Mollye B. Fogelman being the successor in interest by
Absolute Assignment of Lease and Assumption Agreement dated April 27, 1994, recorded as
Instrument EJ 1143, to Morris S. Fogelman of fifty percent (50%) of his original complete
interest as lessee under Contract and Lease and Security Agreement dated May 24, 1979,
recorded as Instrument P3 8429, said Register’s Office.

2. [PILOT 3] That certain Second Amendment to Lease Agreement dated February 23,
1999, and recorded in the Register’s Office of Shelby County, Tennessee as Instrument JD 7243,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Shrine
Investment Company, as Lessee, original Lease being dated December 31, 1979, recorded as
Instrument R1 2757, as amended by Amendment to Lease dated March 18, 1994, recorded as

Instrument ES 2307, said Register’s Office.

3. [PILOT 9} That certain Amendment to Lease Agreement dated May 28, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 8124, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Court Square
Partnership, as Lessee, successor in interest to Joel H. Porter, Charles F. Newman, C. Thomas
Cates, Joe M. Duncan, John A. Stemmler and Jef Feibelman by Quit Claim Deeds dated July 22,
1982, recorded as Instruments T4 5712 through T4 571 5, who were successors in interest to 128
North Court Corporation, the original lessee under Lease Agreement dated September 30, 1981,
recorded as Instrument S8 0804, said Register’s Office.

4, [PILOT 22] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3474, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Claridge House
Apartments, Inc., as Lessee, successor in interest to Westinghouse Credit Corporation by
Assignment of Lease dated November 23, 1992, recorded as Instrument DE 6850, re-recorded as
Instrument DL 9344, Westinghouse Credit Corporation being successor in interest to Claridge
House Apartments, Ltd. by Trustee Deed dated June 4, 1992, recorded as Instrument CW 9428,
original Lease Agreement with Claridge House Apartments, Ltd. being dated February 17, 1983,
recorded as Instrument no TS 2499, said Register’s Office.

5. [PILOT 25] That certain Amendment to Lease Agreement dated February 23, 1999, and

. recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7240, by and

between Memphis Center City Revenue Finance Corporation, as Lessor, and Cotton Exchange
Building, a Limited Partnership, as Lessee, successor in interest to CESAC, Ltd. by Assignment
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of Lease dated December 21, 1984, recorded as Instrument V9 9347, CESAC, Ltd. being Lessee
under Lease dated December 1, 1983, recorded as Instrument U8 9478, and amended by
Amended and Restated Lease Agreement dated May 1, 1994, recorded as Instrument EK 3969,
said Register’s Office.

6. [PILOT 27] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7245, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Three Sisters, Ltd.,
as Lessee, original Lease Agreement dated December 23, 1983, recorded as Instrument U8 9249,
as amended by Amendment and Restated Lease Agreement dated December 30, 19835, recorded
as Instrument X3 7544, and further amended by First Amendment to Amended and Restated
Lease Agreement dated May 23, 1986, recorded as Instrument X8 9837, said Register’s Office.

7. [PILOT 37] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3473, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Discount Groceries,
Inc., as Lessee, successor in interest to Arnold Goldin and Lee J. Bloomfield by Assignment of
Lease dated April 28, 1997, recorded as Instrument GP 7767, original Lease Agreement dated
December 21, 1984, recorded as Instrument V9 9179, said Register’s Office.

8. [PILOT 39] That certain Third Amendment to Lease dated September 30, 1997, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument GX 1871 by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Parkway Properties,
LP, as Lessee, successor in interest to Morgan Properties, LLC, who was successor in interest to
Allstate Life Insurance Company, who was successor in interest to One Court Square Investors
Limited Partnership, original Lease Agreement dated February 27, 1984, recorded as Instrument
W1 0636, as amended by First Amendment to Lease Agreement dated January 1, 1987, recorded
as Instrument Z1 9258, and further amended by Second Amendment to Lease Agreement dated
October 21, 1987, recorded as Instrument AC 7334, and Third Amendment to Lease Agreement
dated September 30, 1997, recorded as Instrument GX 1871, said Register’s Office.

G. [PILOT 43] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3478, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Storage-USA on
Poplar, as Lessee, successor in interest to Storage-USA, Inc. by Assignment dated March 23,
1994, recorded as Instrument EG 1744, Storage-USA, Inc. being successor in interest to Scimitar
Holdings, Inc. by Absolute Assignment and Assumption of Lease Agreement dated December
30, 1992, recorded as Instrument DG 4412, Scimitar Holdings, Inc. being successor in interest to
Winchester Building Joint Venture under Lease Agreement dated December 28, 1984, recorded
as Instrument W1 0626, said Register’s Office.

10.  [PILOT 44] That certain Amendment to Lease Agreement dated December 30, 1998, and

~ recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3485, by and
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between Memphis Center City Revenue Finance Corporation, as Lessor, and JTS Pool
Properties, Limited Partnership, as Lessee, successor in interest to Brinkley Plaza Holdings, Inc.
by Absolute Assignment and Assumption of Lease Agreement dated December 18, 1992,
recorded as Instrument DF 9600 and re-recorded as Instrument DG 1802, Brinkley Plaza
Holdings, Inc. being successor in interest to General Electric Capital Corporation by Assignment
dated December 27, 1985, recorded as Instrument X3 6768, General Electric Capital Corporation
being successor in interest of Joseph Larkey/Memphis Associates under Amended and Restated
Lease dated December 31, 1984, recorded as Instrument W1 1229, as amended by Amendment
to Amended and Restated Lease Agreement dated July 23, 1987, recorded as Instrument Z9
4952, Second Amendment to Amended and Restated Lease Agreement dated June 8, 1988,
recorded as Instrument AR 4642, and Third Amendment to Amended and Restated Lease
Agreement dated August 30, 1989, recorded as Instrument BL 3016, Fourth Amendment to
Amended and Restated Lease Agreement dated December 20, 1990, recorded as Instrument BZ

7841, said Register’s Office.

11. [PILOT 45] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3484, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and William Len
Apartments, LLC, as Lessee, successor in interest by Assignment to Convey Leasehold dated
April 17, 1997, recorded as Instrument GN 2181 to Canterbury Apartments Phase II, Inc., -
Shadybrook Apartments, Inc., and JH/ZH Limited Partnership, successors in interest by
Assignment to Convey Leasehold dated April 1, 1994, recorded as Instrument EG 5956, to
Leader Federal Bank For Savings, successor in interest by Trustee Deed dated October 19, 1992,
recorded as Instrument DD 0006 to William LEN, Ltd., successor in interest by Assignment and
Assumption Agreement dated December 17, 1985, recorded as Instrument X3 5298 to
Paddlewheel Properties, VI, Ltd., original Lessee under Lease Agreement dated December 31,
1984, recorded as Instrument W1 1249, said Register’s Office.

12. [PILOT 59] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7246, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Medical Center
Associates, Ltd., as Lessee, original Lease Agreement being dated July 8, 1986, recorded as
Instrument Y2 2545, said Register’s Office.

13. [PILOT 60] That certain Amendment to Lease Agreement dated February 24, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7663, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and 413 South Main,
Ltd., as Lessee, original Lease Agreement being dated November 1, 1986, recorded as
Instrument Y7 7250, said Register’s Office.

14,  [PILOT 64] That certain Amendment to Lease Agreement dated February 24, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7664, by and

~ between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry M. Turley,

-~
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Jr. and Meredith L. McCullar, as Lessee, original Lease Agreement being dated December 30,
1986, recorded as Instrument Y9 0597, said Register’s Office.

15. [PILOT 68] That certain Amendment to Lease Agreement dated May 12, 1998, and

- recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 5714, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and SWEATAC, Inc.,
as Lessee, successor in interest by Assignment and Assumption of Lease dated March 18, 1998,
recorded as Instrument HJ 9772, to Old Spaghetti Warehouse, Inc., original Lessee under Lease
Agreement dated April 1, 1987, recorded as Instrument Z4 2694 and re-recorded as Instrument
no AA 3272, as amended by First Amendment to Lease Agreement dated May 16, 1988,
recorded as Instrument AL 2124, said Register’s Office.

16.  [PILOT 69] That certain Amendment to Lease Agreement dated May 28, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 9652, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Victoria
Cruickshank, as Lessee, successor in interest to Ben H. Reisman and Laurel J. Reisman under
Lease Agreement dated May 1, 1987, recorded as Instrument Z5 6468, said Register’s Office.

17. [PILOT 70] That certain First Amended and Restated Lease Agreement dated October
28, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument GY
7354, by and between Memphis Center City Revenue Finance Corporation, as Lessor, and
Allenberg Building Partners, as Lessee, original Lease Agreements being dated June 27, 1988,
recorded as Instruments AM 7369 and AM 7370, Assignment of Lease Agreement dated June
27, 1988, recorded as Instrument AM 7365, and Lease Agreement dated October 17, 1987,
recorded as Instrument AC 2057, said Register’s Office. :

18. [PILOT 73] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3476, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Murray Riss, as
Lessee, original Lease being dated December 30, 1987, recorded as Instrument AF 1427, said

Register’s Office. .

15. [PILOT 77] That certain Amendment to Lease Agreement dated October 8, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HW 8344, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and South Main
Renaissance, L.L.C., as Lessee, successor by Articles of Conversion to South Main Renaissance,
L.P., Modification to Lease Agreement dated June 20, 1989, recorded as Instrument BC 8239,
and Lease Agreement being dated July 26, 1988, recorded as Instrument AN 9666, re-recorded as

Instrument AP 6983, said Register’s Office,

20.  [PILOT 81] That certain Amendment to Lease Agreement dated April 29, 1998, and

recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HN 5437, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and The South Bluffs,
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as Lessee, original Lease Agreement being dated November 1,1990, recorded as Instrument BX
9856, said Register’s Office.

21. [PILOT 84] That certain Second Amendment to Lease Agreement dated October 13,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HW
8343, by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry
B. Cowles and Barbara S. Cowles, as Lessee, original Lease Agreement being dated August 12,
1991, recorded as Instrument no CJ 5782, as amended by First Amendment to Lease Agreement
dated September 2, 1992, recorded as Instrument DG 0034, said Register’s Office.

22.  [PILOT 86 and PILOT 100] That certain Amendment to Lease Agreement dated
February 23, 1999, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument JD 7247, by and between Memphis Center City Revenue Finance Corporation, as
Lessor, and Island Properties Associates, as Lessee, original Lease Agreement being dated
August 26, 1996, recorded as Instrument GRB 1886, said Register’s Office.

23.  [PILOT 88] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3480, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and 387 S. Main
Properties, as Lessee, original Lease Agreement being dated May 25, 1993, recorded as
Instrument DN 3682, said Register’s Office.

24.  [PILOT 89(a)] That certain Third Amendment to Lease Agreement dated December 30,
1998, and recorded in the Register’s Office of Shelby County, Termessee, as Instrument JA 3482,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and AutoZone,
Management, L.P., as Lessee, successor to AutoZone, Inc. by Assignment and Assumption of
Lease dated May 11, 1997, recorded as Instrument GR 41 19, original Lease Agreement being
dated September 1, 1993, recorded as Instrument DW 5784, as amended by Lease Amendment
dated September 1, 1993, recorded as Instrument EV 4511, and further amended by Second

" Amendment to Lease Agreement dated December 21, 1995, recorded as Instrument FP 1941,

said Register’s Office. -

25. [PILOT 89(b)} That certain Second Amendment to Lease Agreement dated February 23,
1999, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7244,
by and between Memphis Center City Revenue Finance Corporation, as Lessor, and Peabody
Place-Gold, L.P., as Lessee, original Lease Agreement being dated August 18, 1994, recorded as
Instrument EP 6915, as amended by Amendment to Lease Agreement dated December 4, 1996,
recorded as Instrument GG 3752, said Register’s Office.

26.  [PILOT 89(c)] That certain Amendment to Lease Agreement dated February 23, 1999,

and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7242, by
and between Memphis Center City Revenue Finance Corporation, as Lessor, and Peabody Place-

-5.
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Hav, L.P., as Lessee, original Lease Agreement being dated August 18, 1994, recorded as
Instrument EP 6904, said Register’s Office.

27.  [PILOT 89(d)] Those certain First Amended and Restated Lease Agreements dated
September 12, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instruments GW 2414-2416, by and between Memphis Center City Revenue Finance
Corporation, as Lessor, and Peabody Office Tower, L.P., as Lessee, original Lease Agreement
being dated August 18, 1994, recorded as Instrument FN 5877, said Register’s Office.

28.  [PILOT 90] That certain Amendment to Lease Agreement dated April 23, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3479, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Memphis
Engraving Company, Inc. d/b/a Color Craft Label Company, as Lessee, original Lease
Agreement being dated December 29, 1993, recorded as Instrument DW 6332, said Register’s

Office.

29.  [PILOT 91] That certain Amendment to Lease Agreement dated September 17, 1997,
and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument GX 1492, by
and between Memphis Center City Revenue Finance Corporation, as Lessor, and Gayoso House
L.P., as Lessee, original Lease Agreement being dated December 21, 1993, recorded as
Instrument EB 6246, said Register’s Office.

30.  [PILOT 92] That certain Amendment to Lease Agreement dated February 23, 1999, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JD 7241, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Pinch Partners
Investment Company as Lessee, original Lease Agreement being dated March 21, 1994, recorded
as Instrument EG 1225, re-recorded as Instrument EH 1848, said Register’s Office.

31. [PILOT 93] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3483, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and AutoZone
Managerhent, L.P., as Lessee, successor to AutoZone, Inc. by Assignment and Assumption of
Lease dated May 11, 1997, recorded as Instrument GR 4120, original Lease Agreement being
dated December 28, 1994, recorded as Instrument EV 9962, said Register’s Office.

32.  [PILOT 94] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3481, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and The Exchange
Building Limited Partnership, as Lessee, original Lease Agreement dated January 31, 1995,
recorded as Instrument EX 5735, said Register’s Office.

33, [PILOT 96] That certain Amendment to Lease Agreement dated October 1, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HU 8034, by and

-6 -
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between Memphis Center City Revenue Finance Corporation, as Lessor, and Tennessee Hotel
Group I, L.P., as Lessee, original Lease Agreement being dated November 8, 1995, recorded as

Instrument FL 2916, said Register’s Office.

34. [PILOT 98] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3475, by and

between Memphis Center City Revenue Finance Corporation, as Lessor, and D’ Army Bailey and
Adrienne Bailey, as Lessee, original Lease Agreement being dated December 29, 1995, recorded

as Instrument FN 8171, said Register’s Office.

35. [PILOT 99] That certain Amendment to Lease Agreement dated December 30, 1998, and
recorded in the Register’s Office of Sheiby County, Tennessee, as Instrument JA 3477, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Philip Woodard and
Terry Woodard, as Lessee, original Lease Agreement being dated April 17, 1996, recorded as
Instrument FW 0978, said Register’s Office.

36. [PILOT 102] That certain Amendment to Lease Agreement dated July 21, 1998, and
recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA 3486, by and
between Memphis Center City Revenue Finance Corporation, as Lessor, and Henry B. Cowles
and Barbara S. Cowles, as Lessee, original Lease Agreement being dated December 30, 1996,
recorded as Instrument GK 7127, said Register’s Office.

37.  [PILOT 103] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Island Properties Associates, as Lessee, dated
October 27, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument GY 9371.

38. [PILOT 105] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Hotel Peabody, Ltd., as Lessee, dated December
31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HB

6476.

39.  [PILOT 106] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Gateway Apartments, L.P., as Lessee, dated

" December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument HC 9510.

40,  [PILOT 107(a)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,

Tennessee, as Instrument HC 9504.

-7-
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41.  [PILOT 107(b)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9507.

42, [PILOT 107(c)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,

Tennessee, as Instrument HC 9505.

43.  [PILOT 107(d)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9506.

44, [PILOT 107(e)] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Mark S. Grawemeyer and Leslie E. Smith, as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 9508.

45. [PILOT 108] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Robert Lamb Sullivan, as Lessee, dated December
31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HC

6763.

46. [PILOT 109] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Salem Manor L.P., as Lessee, dated December 23,
1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HB
5137.

47. [PILOT 110] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Philip Woodard and Terry Woodard, as Lessee,
dated December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as

Instrument HC 6762.

48.  [PILOT 111] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Tri-State Armature & Electrical Works, Inc., as
Lessee, dated December 31, 1997, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument HC 6761.

49,  [PILOT 112] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Linda M. Felts Interiors, Inc., as Lessee, dated

-8~
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December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HC 9511.

50.  [PILOT 113] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and McEwen Downtown LLC, as Lessee, dated
December 31, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HC 9512,

51.  [PILOT 116] That certain Lease Amendment by and between Memphjs Center City
Revenue Finance Corporation, as Lessor, and Crump Building L.P., as Lessee, dated December
30, 1997, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HC
9509.

52. [PILOT 117] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Gibson Guitar Corp., as Lessee, dated February 3,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HD

2996.

53. [PILOT 118] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and the City of Memphis and County of Shelby,
Tennessee, as Lessee, dated April 14, 1998, and recorded in the Register’s Office of Shelby
County, Tennessee, as Instrument HW 5726.

54.  [PILOT 120] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessot, and South Bluffs, a Joint Venture, as Lessee, dated
April 29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument

HJ 2135.

55. [PILOT 124] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and 9 So. 27 Properties, L.L.C., as Lessee, dated
February 17, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HH 0266 and rerecorded as Instrument JD 9802.

56. [PILOT 127] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Harbor Town Centre, LLC, as Lessee, dated
August 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HS 8932.

57.  [PILOT 128] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Ephraim Urevbu, as Lessee, dated August 31,
1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument HS

8934,
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58.  [PILOT 130] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and 300 North Second Street, L.P., as Lessee, dated
August 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument HS 9120.

59. [PILOT 132] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Moore Garage LLC, as Lessee, dated December
29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as Instrument JA
3444 and rerecorded as Instrument JC 6680.

60.  [PILOT 133] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Moore Building Associates LP, as Lessee, dated
December 29, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument JA 3442,

61.  [PILOT 134] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Memphis Redbirds Baseball Foundation, as
Lessee, dated December 1, 1998, and recorded in the Register’s Office of Shelby County,
Tennessee, as Instrument JA 3431 and rerecorded as Instrument JC 6677.

62.  [PILOT 137] That certain Lease Agreement by and between Memphis Center City
Revenue Finance Corporation, as Lessor, and Peabody Place Hotel Company, L.P., as Lessee,

dated December 31, 1998, and recorded in the Register’s Office of Shelby County, Tennessee, as
Instrument JA 3472,

K \skbicedc\pilotiexhibita’s.wpd
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EXHIBIT C

This Instrument Prepared by

and Return to:

James B. McLaren, Jr., Esq.
Armstrong Allen Prewitt

Gentry Johnston & Holmes, PLLC
80 Monroe Avenue, Suite 700
Memphis, Tennessee 38103

SIGNM T

THIS ASSIGNMENT OF RENTS (the “Assignment”), made as of the 1st day of
August, 1997, by MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION, a
public nonprofit corporation and instrumentality of the City of Memphis and County of Shelby,
Tennessee, (the “Issuer”), to FIRST TENNESSEE BANK NATIONAL ASSOCIATION, a
national banking association organized under the laws of the United States, as Trustee (the
“Trustee”) under the terms of that certain Collateral Trust Indenture dated as of August 1,
1997, by and between the Issuer and the Trustee (the “Indenture”™);

WITNESSETH

1. For value received and in accordance with the Indenture, the Issuer hereby
conveys, mortgages, grants, assigns, transfers, pledges, sets over and confirms and grants a
continuing security interest in, and unto the Trustee, its successor or successors and its or their
assigns forever, with power of sale, all and singular, all of its right, title and interest in and to
that portion of the rental payments payable to Trustee (in its role as trustee for Issuer under the
Indenture) pursuant to the Leases (the “Basic Rent”). “Leases” shall mean each of the
agreements listed on Exhibit "A" attached hereto and made a part hereof, as the same is
amended from time to time. The legal descriptions contained in said Leases shall be known as

the “Property.”

2. This Assignment shall terminate upon termination of the Indenture or discharge
of the lien of the Indenture in accordance with Section 901 thereof and thereupon all right,
title, and interest of the Trustee in the Basic Rent and any other rights under the Leases shall
be fully satisfied, canceled, released, cease, terminate and become mull and void and Trustee

" shal] execute such documents to evidence such release as may be reasonably requested by the

Issuer.

3. Subject to applicable notice and right to cure provisions contained in the Leases,
if any, the Issuer does hereby authorize and empower the Trustee to collect the Basic Rent
under the Leases as it shall become due and payable, and does hereby direct each and all of the
lessees of the aforesaid Leases to pay the Basic Rent as may now be due or shall hereafter
become due to the Trustee without notice on demand.

4. The term “Event of Default,” wherever used in this Assignment, shall mean any

"one or more of the following events:
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a. The occurrence of any “Event of Default” under the Indenture which
remains uncured during any applicable cure period if any;

b. The failure by Issuer duly and fully to comply with any covenant,
condition or agreement of this Assignment; or

C. The breach of any warranty by Issuer contained in this Assignment.

5. Upon the occurrence of any Event of Default, Trustee may at its option, with or
without notice or demand of any kind, exercise any or all of the following remedies:

a. Perform any and all obligations of Issuer under any or all of the Leases
or this Assignment, and exercise any and all rights of Issuer therein as fully as Issuer itself
could, including, without limiting the generality of the foregoing: enforcing, modifying,
extending or terminating any or all of the Leases; collecting, modifying, compromising,
waiving or increasing any or all of the rents payable thereunder; and obtaining new tenants and
entering into new leases on the Property on any terms and conditions deemed desirable by
Trustee, and to the extent Trustee shall incur any costs or pay any money in connection with
the performance of any obligations of Issuer, including costs of litigation, then all such costs
shall become a part of the Issuer’s obligations, shall bear interest from the incurring thereof at
the highest interest rate permitted by law in effect from time to time and shall be due and

payable on demand.

b. In Issuer’s or Trustee’s name, institute any legal or equitable action
which Trustee in its sole discretion deems desirable to collect and receive any or all of the

rents, issues and profits assigned herein.

6.  Trustee shall have full right to exercise any or all of the foregoing remedies
without regard to the adequacy of security for any or all of the Issuer’s obligations, and with or
without the commencement of any legal or equitable action or the appointment of any receiver

trustee. -

7. In furtherance of the assignment set forth herein, the Issuer does hereby
additionally authorize and empower the Trustee, by its employees, agents or representatives,
upon the occurrence of any default under any of the Leases, as aforesaid, to collect, in the
name of the Issuer or in its own name as assignee, the Basic Rent payable to Issuer under the
Leases and accrued but unpaid or in arrears at the date of such default, and all Basic Rent
thereafter accruing and becoming payable to the Issuer under such Leases during the period
this Assignment is operative; and to this end, Issuer further agrees to cooperate and to assist
the Trustee, its employees, agents or representatives in all reasonable ways with collection of

said Basic Rents.
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8. Notwithstanding any provision herein to the contrary, however, this Assignment
is intended to be an absolute and present assignment from the Issuer to the Trustee, and not
merely the passing of a security interest, and the Basic Rent due under the Leases is hereby
assigned absolutely by the Issuer to the Trustee. The Issuer covenants and represents that it
has full right and title to assign all its interest in said Basic Rents due or to become due
thereunder, and that no prior assignment of any interest therein has been made.

9. Issuer has neither done any act or omitted to do any act which might prevent
Trustee from, or limit Trustee in, acting under any of the provisions of this Assignment.

10.  All Leases provide for rental to be paid yearly, in advance.

11.  So far as is known to Issuer, there exists no default or event of default or any
state of facts which would with the passage of time or the giving of notice, or both, constitute a
default or event of default on the part of Issuer or by any lessee under the terms of any of the

Leases.

12.  Neither the execution and delivery of this Assignment or any of the Leases, the
performance of each and every covenant of Issuer under this Assignment or the Leases, nor the
meeting of each and every condition contained in this Assignment, conflicts with, or
constitutes a breach or default under, any agreement, indenture or other instrument to which
Issuer is a Party, or any law, ordinance, administrative regulation, or court decree which is
applicable to Issuer.

13. No action has been brought or, so far as is known to Issuer, is threatened, which
would interfere in any way with the right of Issuer to execute this Assignment and perform all
of Issuer’s obligations contained in this Assignment and in the Leases.

14.  The Leases are valid, enforceable and in full force and effect and have not been
modified or amended except as expressly set forth in Exhibit “A” hereto.

Ld

15.  The Issuer covenants and agrees with the Trustee that at the time of the
execution and delivery of this Assignment there has been no anticipation or prepayment of any
Basic Rents in advance of the date due and payable to the Issuer under the Leases.

16.  Issuer shall (a) give prompt notice to Trustee of any claim of default under any
of the Leases, whether given by the lessee to Issuer or given by Issuer to the lessee, together
with a complete copy of any such notice; (b) at no cost or expense (o Trustee, enforce, short of
termination, the performance and observance of each and every covenant and condition of each
of the Leases to be performed or observed by the lessee thereunder; and (c) appear in and
defend any action growing out of, or in any manner connected with, any of the Leases or the
obligations or liabilities of Issuer as the landlord thereunder or of the lessee or any guarantor

thereunder.

LJ
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17.  Issuer will not, without the prior written consent of Trustee, (a) terminate the
term or accept the surrender of any of the Leases; (b) waive or release the lessee from the
performance or observance by the lessee of any obligation or condition of any of the Leases;
(c) permit the prepayment of any rents under any of the Leases for more than one (1) month
prior to the accrual thereof; (d) give any consent to any assignment or sublease by the lessee
under any of the Leases; or (e) assign its interest in, to or under the Leases or the rents, issues
and profits form the Leases and from the Property to any person or entity other than Trustee;

18.  Issuer shall take no action which shall cause or permit the estate of the lessee
under any of the Leases to merge with the interest of Issuer in the Property or any portion

thereof.

19. It is further covenanted and agreed that the Issuer and jts successors or assigns,
shall have no right, power or authority to (and the Issuer covenants and agrees with the Trustee
that the Issuer shall not) materially alter, modify or amend the terms of any of the Leases with
respect to the Basic Rent payable to the Issuer théreunder without first obtaining the consent in
writing of Trustee to such alteration, modification or amendment. The Trustee shall not
consent to any alteration, modification or amendment to this Assignment without first obtaining
the consents required, if any, under Article VII of the Indenture.

20.  The Issuer shall not default in the performance of its obligations under any of
the Leases if the effect of such default is to entitle the lessee under any such Lease to withhold
or delay, in whole or in part, the payment of Basic Rent under any of the Leases.

21.  If, contrary to the direction and intent that all Basic Rent be paid to the Trustee,
any Basic Rent shall be received by the Issuer, the Issuer shall immediately remit the same to
Trustee for deposit to the Collateral Account (as defined in the Indenture) and, until so
remitted to the Trustee, such Basic Rent payments shall be held and shall be deemed to be held
by the Issuer as trustee of any express trust for the benefit of the Trustee.

22.  The provisions ef this instrument shall be binding upon and shall inure to the
benefit of the Issuer and its successors or assigns and upon the Trustee and its successors and

assigns.

23. It is further covenanted and agreed that the Issuer will keep, observe and
perform all of the covenants on its part as lessor to be kept, observed or performed in any
Lease affecting any portion of the Property.

24,  This Assignment shall be construed in accordance with the laws of the State of
Tennessee, without regard to conflicts of law principals, and shall be binding on and inure to
the benefit of the heirs, representatives, successors and assigns of the parties hereto.
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25.  All personal pronouns used in this Assignment whether used in the masculine,
feminine or neuter gender, shall include all other genders; the singular shall include the plural
and vice versa. Titles and Articles are for convenience only and neither limit nor amplify the
provisions of this Assignment.

26.  If any provision of this Assignment or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this Assignment -
and the application of such provisions to other persons or circumstances shall not be affected
thereby and shall be enforced to the greatest extent permitted by law.

27.  This Assignment is made solely for the benefit of Trustee and its assigns. No
lessees under any of the Leases nor any other person shall have standing to bring any action
against Trustee as the result of this Assignment or to assume that Trustee will exercise any
remedies provided herein, and no person other than Trustee and its assigns shall under any
circumstances be deemed to be a beneficiary of any provision of this Assignment.

28.  Neither this Assignment nor any provisions hereof may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party
against whom enforcement of the change, waiver, discharge or termination is sought.

29.  The remedies herein provided shall be in addition to and not in substitution for
the rights and remedies vested in Trustee in any of the Loan Documents or in law or equity, all
of which rights and remedies are specifically reserved by Trustee. The remedies herein
provided or otherwise available to Trustee shall be cumulative and may be exercised
concurrently. The failure to exercise any of the remedies herein provided shall not constitute a
waiver thereof, nor shall use any of the remedies herein provided prevent the subsequent or
concurrent resort to any other remedy or remedies. It is intended that this clause shali be
broadly construed so that all remedies herein provided or otherwise available to Trustee shall
continue and be each and all available to Trustee until all of the Issuer’s obligations shall have

been satisfied.

30. At any time and from time to time, upon request by Trustee, Issuer will make,
execute and deliver or cause to be made, executed and delivered, to Trustee and, where
appropriate, cause to be recorded and/or filed and from time to time thereafter to be re-
recorded and/or refiled at such time in such offices and places as shall be deemed desirable by
Trustee, any and all such other and further assignments, nortgages, deeds of trust, security
agreements, financing statements, continuation statements, instruments of further assurance,
certificates and other document as may, in the opinion of Trustee, be necessary or desirable in
order to effectuate, complete, or perfect, or to continue and preserve (a) the obligations of
Issuer under this Assignment, and (b) the security interest created by this Assignment as a first
and prior security interest upon the Leases and the rents, issues and profits form the Property.
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IN WITNESS WHEREOQF, this instrument has been executed on the day and year first
above written,

MEMPHIS CENTER CITY
REVENUE FINANCE CORPORATION

By:

Title:

FIRST TENNESSEE BANK
NATIONAL ASSOCIATION, Trustee

By:

Title:
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STATE OF TENNESSEE
COUNTY OF SHELBY

Personally appeared before me, , a Notary Public,
, with whom I am personally acquainted, and who, upon oath,
acknowledged that he executed the within instrument for the purposes therein contained, and
who further acknowledged that he is the of the maker, Memphis
Center City Revenue Finance Corporation and is authorized by the maker to execute this

instrument on behalf of the maker.

WITNESS my hand, at office, this day of , 1999.

Notary Public
My Commission Expires:

STATE OF
COUNTY OF

Personally appeared before me, , a Notary Public,

, with whom I am personally acquainted, and who, upon oath,
acknowledged that he executed the within instrument for the purposes therein contained, and
who further acknowledged that he is the of the maker, First
Tennessee Bank National Association, Trustee and is authorized by the maker to execute this

instrument on behaif of the maker.

WITNESS my hand, at office, this day of , 1999,

Notary Public
My Commission Expires:

KAEET\CCCPILOTS\CollatT rust\Assignment of Rents,v10
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Item # 40 Prepared by

FAIR

Commissioner Approved

ORDINANCE NO. _ 187

AN ORDINANCE TO REPEAL A RESOLUTION ENTITLED
“RESOLUTION ESTABLISHING A JOINT CENTER CITY
COMMISSION BY AND BETWEEN THE CITY OF MEMPHIS
AND COUNTY OF SHELBY AND APPROPRIATING THE SUM
OF $50,000 AS THE COUNTY'S CONTRIBUTION TO THE
CENTER CITY COMMISSION” AND TO ESTABLISH

ARTICLE VI., CHAPTER 16, OF THE CODE OF SHELBY
COUNTY, TENNESSEE

WHEREAS, By Resolution dated November 4, 1977, the Quarterly
County Court of Shelby County, Tennessee enacted a Resolution
entitled “Resolution Establishing a Joint Center City Commission By
and Between the City of Memphis and County of Shelby and
appropriating the gsum of $50,000 as the County’s Contribution to
the Center City Commission”; and

WHEREAS, the said Center City Commission was established to
assist and promote the redevelopment of downtown Memphis; and

WHEREAS, the scope of the duties performed by the Center City
Commission has expanded over the years as the redevelopment of
downtown Memphis continues; and

WHEREAS, the ©provisions governing the operation and
organization of the Center City Commission need to be revised to
better enable that entity to continue to assist in and promote the
redevelopment of downtown Memphis; and

WHEREAS pursuant to Section 2.06 of the Shelby County
Charter, the Board of Commissioners of Shelby County is authorized
to exercise its legislative authority by adoption of Ordinances;
and

WHEREAS T.C.A. Section 7-84-201 authdrizes any municipality

including a county as defined in T.C.A. Section 7-84-103 to create
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a central business improvement district by Ordinance

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COMMISSIONERS
OF SHELBY COUNTY, TENNESSEE

SECTION 1. That the Resolution adopted October 31, 1977
entitled “Resolution Establishing a Joint Center City Commission By
and Between the City of Memphis and County of Shelby and
Appropriating the Sum of $50,000 as the County’s Contribution to
the Center City Commission” and all County resolutions amendatory
thereto are hereby repealed and in lieu thereof the following new
Article in Chapter 16 of the Code of Shelby County, Tennessee is
hereby enacted:

CHAPTER 16
JOINT CITY-COUNTY PROJECTS
ARTICLE VI. CENTER CITY COMMISSION
Sec. 16-131. Definitions.

As used in this article, the following terms shall have the
following meanings:

1. Center City Area shall mean that area bounded generally by
the Tennessee state line on the west to the Interstate 55 bridge on
the south, thence east along the Interstate 55 bridge, thence south
along the shore line of the Mississippi River to a line extended
from the ICC Railroad tracks to the Mississippi River, thence
following the railroad tracks to I-55, thence north along the
center of I-55 to Crump Avenue, thence following Crump Avenue to
Danny Thomas, thence along Danny Thomas to Linden Avenue, thence
east along Linden Avenue to Watkins Street, thence north generally
along Watkins Street to Poplar Avenue, thence generally west along
Poplar Avenue to Danny Thomas, thence north along Danny Thomas to

the Wolf River, thence along the Wolf River to the point where it

¢
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turns south, thence along the centerline of the Wolf River
Riverfront Channel and following such line to the Tennessee state
line.

2. Commission shall mean the Center City Commission as

hereinafter established.

3. Council shall mean the City Council of the City of
Memphis.

4. County Commission shall mean the Shelby County Board of
Commissioners.

5. District No. I shall mean the Central Business

Improvement District created by Article III of Chapter 7
of the City of Memphis Code of Ordinances.

6. District No. II shall mean Central Business Improvement
District No. II created by Article V of Chapter 7 of the
City of Memphis Code of Ordinances.

s Mall or common mall shall mean the Main Street Mall.

8. President shall mean the person acting from time to time
as the President and Chief Executive Officer of the

Commission.

Sec. 16-132. Created; established.
There is hereby created and established a Center City
Commission in and for the City and the County to be known as the

Memphis Center City Commission.

Sec. 16-133. Purpose.
The Commission shall represent an official partnership between
City and County government and the private business community. The

Commission shall manage and coordinate the comprehensive and

¥
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coordinated redevelopment of the Center City Area as the economic,
cultural and governmental heart of the City and County. In
formulating and implementing plans the Commission will consult with
public agencies and private interests within the Center City Area,
and will integrate the economic, physical and environmental needs
of business and residential districts within the Center City Area.
The Commission shall act as the district management corporation for
District No. II and as mall management agency for District No. I so
long as such District shall exist. The Commission shall act as a
vacant property review commission for the Center City Area pursuant
to Tennessee Code Annotated Section 13-21-201 et seg. The
Commission shall perform such other duties and functions as shall
be delegated to it from time to time.

Sec. 16-134. Appointment of Commission as mall management agency
and district management corporation.

The Commission, as now created within this Article, 18 hereby
appointed as the regulatory body for District No. I for the purpose
of regulating businesses, shops, food establishments, arts and
crafts, vehicular traffic, and any and all other services as may be
offered on the Main Street Mall for so long as such District shall
exist. The Commission is hereby appointed as the district
management corporation for District No. II pursuant to Tennessee
Code Annotated § 7-84-519 as the same may be amended or any

successor statute thereto.

Sec. 16-135. Membership; terms, compensation.
(a) The Center City Commission shall be composed of thirteen
(13) voting members.

(b) Seven (7) members shall be appointed on recommendation of

[4
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the Mayor of the City and the Mayor of the County, with approval by
the City Council and the County Commission, who shall hold office
for a term of three (3) calendar years and thereafter until their
successors are appointed and qualified. No members shall serve more
than two (2) consecutive three (3) year terms. Such members shall
serve without salary. In the event of a vacancy in such appointed
members, whether by reason of resignation, death or other cause,
the Center City Commission shall recommend a successor who shall be
appointed by the Mayors of both the City and County, with approval
of the City Council and County Commission, to f£ill such unexpired
term or terms.

(c) The Mayor of the City or his designee, the Mayor of the
County or his designee, a member of the City Council appointed by
the Chairman thereof, and a mémber of the County Commission
appointed by the Chairman thereof shall serve as ex-officio members
of the Commission with benefit of vote. The Chairman of the City
Council and the Chairman of the County Commission shall serve as
ex-officio members of the Commission without vote.

(d) The speakers of the Senate and the House of
Representatives of Tennessee shall each appoint one (1) member of
the General Assembly from their respective house in accordance with
the provision of Tennessee Code Annotated § 7-84-519, as amended
from time to time, to serve as ex-officio members of the Commission
with the benefit of vote.

(e) All ex-officio members shall serve for the terms of their

office.

(f) The members of the Commission shall be the Board of
Directors of the Commission in its capacity as "district management

corporation" within the meaning of and for purposes of Tennessee
4
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Codé Annotated § 7-84-519, as same may be amended, or any successor
statute thereto. The members of the Commission shall be the
members of the vacant property review commission created by Section
16-139 of Article VI. The members of the General Assembly appointed
pursuant to subsection (d) above, shall serve on any executive
committee or management committee of the Commission.

(g) The Chairman of the Commission shall be elected by the
Commission from its own membership to serve for a term of one year
with the right of succession at the option of the Commission. The
Commission shall likewise appoint a secretary who shall be a member
of the Commission. The Commission shall have the power to appoint
such other officers as determined by the Commission from time to

time.

Sec. 16-136. Meetings; quorum; records.

(a) The Commission shall conduct regular meetings at such
time and place as the Commission may fix by resolution. Such
meetings will be open to the public with proper public
notification.

(b) Special meetings may be called from time to time by the
Chairman. Five (5) of the voting members of the Commission,
including the ex-officio members of the Commission with benefit of
vote, shall constitute a quorum for the transaction of business.
The Commission shall cause a proper record to be kept of the
proceedings. Written notice of any meeting of the Commission shall
be given to the members at least twenty-four (24) hours prior to

the date set for the meeting.
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Sec. 16-137. Powers and functions.

(a)

Powers. The Commission shall have all powers necessary

and requisite to effectuate the purposes of the Commissicn,

including,

(1)

(3)

but not limited to, the following:

To adopt bylaws for the regulation of its affairs and the
conduct of its Dbusiness and to prescribe rules,
regulations, and policies in connection with the
performance of its functions and duties.

To employ such persons as may be required and to fix and
pay their compensation from funds available to the
Commission.
To accept, administer and comply with the conditions and
requirements respecting any appropriation of funds or any
gift, grant, or donation of any property or money.
To make and execute agreements which may be necessary or
convenient to the exercise of the powers and functions of
the Commission, including contracts with any person,
firm, corporation, governmental agency or other entity.
To administer and manage its own funds and accounts and
to pay its own obligations.
To serve as district management corporation for any
Central Business Improvement District to the extent so
appointed pursuant to Tennessee Code Annotated §§ 7-84-
501 et seqg., as same may be amended, or any statute
successor thereto or similar thereto, and to exercise any
and all powers and authority delegated to the Commission
in such capacity or otherwise inherent in such capacity.
To assist and act as the agent of the President in

exercising the powers and functions delegated to the

[
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(b)

President pursuant to Tennessee Code Annotated §13-2-107
and this Article VI.

To serve as the vacant property review commission for the
Center City Area pursuant to Tennessee Code Annotated §
13-21-201 et seq., as same may be amended, and to
exercise any and all powers and authority delegated to
the Commission in such capacity or otherwise inherent in
such capacity.

To review on behalf of the City of Memphis and the County
of Shelby any net earnings of Memphis Center City Revenue
Finance Corporation and to contribute such net earnings
to Memphis Center City Development Corporation without
any further authorization of or approval by the City of
Memphis or County of S8helby or the Council or County
Commission.

To exercise any other power delegated to the Commission
or to exercise any other powers necessary to carry out or
incidental to the powers delegated to and the purposes of
the Commission specified above. Such specific powers
shall not be considered as a limitation upon any power
necessary or appropriate to carry out the pufposes and
intent of this Article.

Functions. The functions of the Commission will include

advising the City Council and the County Commission, together with

the Mayors of both the City and County and all other interested

public officials, as to all steps which are necessary and proper in

the administration, promotion and redevelopment of the Center City

Area, including District No. I and District No. II, and to see that

all public activities in connection with the implementation of the

14
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plans for the creation of the Districts are properly coordinated.

In addition, the Commission shall:

(1)

Develop and present an annual operating budget for the
consideration and approval of the City and County.
Employ a salaried staff, including without limitation a
President and Chief Executive Officer.

Maintain a close 1liaison with all City and County
divisions, including, but not limited to, Public Works,
Public Service, General Services, Police Services, Fire
Services, Budget, Finance and Administration, Executive
Office, Community Development Department, and the City
and County Office of Planning and Development.

Conduct the business necessary for the management and
operation of the Main ‘Street Mall, including, but not
limited to, promotions, maintenance, security,
transportation and parking coordination, special events,
and any other functions in connection with the operation
of the mall.

Coordinate planning studies in the Center City Area.
Determine priorities for improvement projects within the
Center City Area.

Serve as district management corporation for District No.
II, including full authority to:

a. Carry out the functions and activities delegated to
the Commission pursuant to Article V. of Chapter 7 of the
City of Memphis Code of Ordinances, and

b. Make recommendations for use of special assessment
revenues, administer activities, make improvements,

provide services and projects in and for the District and
[4
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carry out all functions and activities to the fullest
extent contemplated pursuant to Tennessee Code Annotated
Sections 7-84-501 et. seqg., as same may be amended.

(8) Develop implementation strategies for specific projects,

such as, but not limited to:
a. Promenade Gateway;
b. New public/private transportation modes for the Center
City Area;
c. New housing districts, services and amenities for the
Center City Area;
d. New hotel/motel facilities, parking facilities and
office buildings in the Center City Area;
e. New pedestrian systems in the Center City Area.

(9) Prepare the feasibility-and marketing data necessary for
development of first-priority projects.

(10) Study and recommend, in concert with the financial
agencies of the City and County Administrations, innovations in
public/private financing for center city renewal and secure
appropriate financial commitments from public/private sectors to
implement first-priority projects.

(11) Study and recommend necessary legislative authority to
implement first-priority projects, such as, but not limited to:

a. Tax incentives; and

b. Revision of building and zoning codes.

(12) Develop an implementation tracking system for
improvements monitoring.

(13) Determine the specific development plan's critical path
system for first-priority projects.

(14) Coordinate with private developers to expedite first-

14
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priority projects.

(15) Develop an evaluation system to measure economic, social
and environmental impacts and the effectiveness of completed
projects.

(16) Provide for an audit and annual report to the official

agencies and private interests contributing to the Commission.

Sec. 16-138. Slum Clearance and Redevelopment.

1 It is hereby found that there exists within the Center
Ccity Area structures which are unfit for human occupation or use
due to dilapidation, defects increasing the hazards of fire,
accidents or calamities, lack of ventilation, light or sanitary
facilities, or due to other conditions rendering such structures
unsafe or unsanitary, are dangerous Or detrimental to the health,
safety or morals, or otherwise inimical to the welfare of the
residents of the Center City Area

2. The President is hereby designated and appointed to
exercise the powers prescribed by the provisions of this Section
16-138 pursuant to Tennessee Code Annotated §13-21-101 et seq.

3. Whenever a petition is filed with the President by a
public authority or by at least five residents of the City of
Memphis charging that any structure within the Center City Area is
unfit for human occupation or use, or whenever it appears to the
President (on the President's own motion) that any structure within
the Center City Area is unfit for occupation or use, the President
shall, if the President's preliminary investigation discloses a
basis for such charges, issue and cause to be served upon the owner
and any parties in interest of such structure a complaint stating

the charges in that respect and containing a notice that a hearing
4
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will be held before the President (or the President's designated

agent) at a place therein fixed, not legs than ten (10) nor more

than thirty (30) days after the serving of the complaint, that:

(n)

4.

The owner and parties in interest shall be given the
right to file an answer to the complaint and appear in
person, or otherwise, and give testimony at the place and
time fixed in the complaint; and

The rules of evidence prevailing in courts of law or
equity shall not be controlling in the hearings before
the President (or his designee).

If, after such notice and hearing, the President

determines that the structure under consideration is unfit for

human occupation or use, the President shall state in writing the

President's findings of fact in support of such determination and

shall issue and cause to be served upon the owner thereof an order:

(A)

If the repair, alteration or improvement of the
structures can be made at reasonable cost in relation to
the value of the structure (50% of the value of such
structure being found reasonable for such purpose;
provided, however, if such structure is located within a
Local Historic District Designated pursuant to § 26-66 et
seq. of the Code of Ordinances of the City of Memphis,
100% of the value of such structure being found
reasonable for such purpose), requiring the owner, within
the time specified in the order, to repair, alter or
improve such structure to render it fit for human
occupation or use or to vacate and close the structure as
a place of human occupation or use; or

If the repair, alteration or improvement of the structure

K
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cannot be made at a reasonable cost in relation to the
value of the structure (50% of the value of the structure
being considered reasonable for such purposes; provided,
however, if such structure is located within a Local
Historic District designated pursuant to § 26-66 et sed.
of the Code of Ordinances of the City of Memphis, 100% of
the value of such structure being found reasonable for
such purpose), requiring the owner, within the time
specified in the order, to remove oOr demolish such
structure.

5. If the owner fails to comply with an order to repair,
alter or improve or to vacate apd close the structure, the
President may cause such structure to be repaired, altered or
improved, or to be vacated and closed; the President may cause toO
be posted on the main entrance of any structure so closed, a
placard with the following words: "This building is unfit for human
occupation or use. The use or occupation for human occupation or
use is prohibited and unlawful."

6. If the owner fails to comply with an order to remove Or
demolish the structure, the President may cause such structure to
be removed or demolished.

7. The amount of the cost of such repairs, alterations or
improvements, or vacating and closing, or removal or demolition by
the President shall be assessed against the owner of the property,
and shall, upon the filing of the notice with the office of the
register of deeds of Shelby County, be a lien on the property in
favor of the City of Memphis and the Commission, as agent thereof,
second only to liens of the State, Shelby County and City of

Memphis for taxes, any lien of the City of Memphis for special

[4
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assessments, and any valid lien, right or interest in such property
duly recorded or duly perfected by filing, prior to the filing of
such notice. These costs shall be collected by the tax collector of
the City of Memphis at the same time and in the same manner as
property taxes are collected. If the owner shall fail to pay the
costs, such costs may be collected at the same time and in the same
manner as delinquent property taxes are collected and shall be
subject to the same penalty and interest as delinquent property
taxes. In addition, the City of Memphis or the Commission on its
behalf may collect the cost assessed against the owner through an
action for debt filed in any court of competent jurisdiction. The
city of Memphis or the Commission on its behalf may bring one
action for debt against more than one or all of the owners of
property against whom said costs -have been assessed, and the fact
that multiple owners have been joined in one action shall not be
considered by the court as a misjoinder parties. If the structure
ig removed or demolished by the President, the President shall sell
the materials of such structure and shall credit the proceeds of
such sale against the cost of the removal or demolition, and any
balance remaining shall be deposited in the Chancery Court by the
President, shall be secured in such manner as may be directed by
such court, and shall be distributed by such court to the persons
found to be entitled thereto by a final order or decree of such
court. Nothing in this Section shall be construed to impair or
limit in any way the power of the City of Memphis or the Commission
to define and declare nuisances and to cause the removal or
abatement by summary proceedings or otherwise.

8. (A) Terms used in this Section 16-138 which are defined

in Tennessee Code Annotated § 13-21-101 are intended to

s
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have the meanings set forth in said §13-21-101, as same
may be amended.

(B) Complaints and orders may be served in the manner
set forth in Tennessee Code Annotated § 13-21-104, as
same may be amended.

() In addition to other powers set forth in this
Section 16-138, the President is authorized to exercise
such powers as may be necessary or convenient to carry
out and effectuate the purposes and provisions of this
Section 16-138, including without limitation those powers
gset forth in Tennessee Code Annotated § 13-21-107, as

same may be amended.

Sec. 16-139. Acquisition of vacant properties within Center City
Area.

1. It is hereby found that there exists within the Center
city Area blighted or deteriorated properties, and that there 1is
need within the Center City Area for the exercise of powers,
functions and duties conferred by Tennessee Code Annotated § 13-21-
201 et seq.

2. The Commission is hereby appointed as vacant property
review commission with respect to the property within the Center
city Area, which shall certify blighted properties as blighted or
deteriorated to the Council or the County Commission, acting
singularly or jointly.

3. The Commission is hereby established and appointed as
the vacant property review commission for the Center City Area
pursuant to Tennessee Code Annotated § 13-21-201 et seqg., as the

same may be amended, and the Commission shall have powers provided
' 14
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thereunder to make written determination of blighting and
deterioration within the Center City Area, to certify such property
to the Council or the County Commission, acting singularly or
jointly, as blighted or deteriorated, and to exercise any and all
powers and authorities delegated to a vacant property review

commission pursuant to Tennessee Code Annotated § 13-21-201 et sedq.

Sec. 16-140. Expenses; annual budget.

(a) As the regulating body for District No. I, the
Commission shall receive any annual service fee which may be
assessed against the  property owners within such District to pay
administrative, operating, upkeep, and maintenance expenses of the
District. As district management corporation for District No. IT,
the Commission shall receive all‘ funds from assessments for such
District. Contributions from the general operating funds of the
Ccity and County and from other governmental and private sources
shall be added to the general operating budget of the Center City
Commission to maintain additional planning and administrative
activities of the entire Center City Area.

(b) The Commission shall furnish to the City and County an
annual budget, showing in detail the manner in which all of the
funds received or to be received are to be expended during the
ensuing year, within the time and manner as now provided by law;
such budget shall contain a listing of all proposed expenditures.
Funding shall be accomplished by contributions from the private
business community and appropriations from both the City and County
governments, as may hereinafter be mutually agreed to by the

respective entities.
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Sec. 16-141. Annual reports.

The Commission shall make to the City and County, during the
month of January of each year or at such time as may be set by the
Commission, an annual report giving a resume of its work and duties
during ﬁhe preceding year; and in such report it shall make such
recommendations as to future projects to be undertaking for public
improvement, with reference to overall area improvements which, in
its judgment, should be undertaken for the betterment of the City
relating thereto.

Sec. 16-142. Assistance, cooperation from City and County
Departments, Commissions or Authorities.

It shall be the duty of all City and County Departments,
Commissions and Authorities to render assistance to the Commission
in the way of information, advice and cooperation and to otherwise
cooperate with the Commission so that the Commission may benefit in

the performance of its duties and functions.

Sec. 16-143. Enforcement; Injunction or Other Relief.

Enforcement of any power or authority granted the Commigssion
under this Article or as mall management agency of District I or
district management corporation of District II or any rules or
regulations issued by the Commission pursuant to such authority
shall be delegated by the Commission to any employee of the
Commission staff, who may obtain a summons through the City
municipal court, and also to any City police officer, who may issue
a2 summons or misdemeanor citation or effect a physical arrest for
violations. In addition to the remedies provided herein, the
Commission may issue an order requiring any violator to cease or
suspend the facility causing such violation and/or initiate court
proceedings to enjoin such violation. ¢

17
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Sec. 16-144. Transition Provisions.

A1l references herebelow to variously numbered “Article(s)” or
wGection(s)” refer to Articles and Sections in the Code of
Ordinances of the City of Memphis:

After the establishment of District No. II, no assessment
shall be made as to District No. I except assessments to pay for
improvements as provided in Section 7-40 of Article III. Upon the
adoption of the Commission of rules and regulations pursuant to
Section 7-92(5) of Article V, Sections 7-51 through 7-60 of Article
III are hereby repealed. Upon the adoptions by the Commission of
rules and regulations pursuant to 7-92(7) of Article V, Sections 7-
76 through 7-85 of Article IV are hereby repealed. The references
to Central Business Improvement District in Sections 7-62 through

7-67 of Article III shall refer to District No. I.

SECTION 2. BE IT FURTHER ORDAINED, that this Ordinance

cshall take effect 15 days after the date of its final passage, the

public welfare requiring it.
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STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services

William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

CFs

892 DAVIDSON DRIVE
SUITE B

NASHVILLE, TN 37205

Issuance Date: 09/20/2011
Copies Requesied: 1

Request Type: Certified Copies
Request #: 47568

Document Receipt
Receipt#: 543176 Filing Fee: $20.00
Payment-Account - CFS, NASHVILLE, TN $20.00

|, Tre Hargett, Secretary of State of the State of Tennessee, do hereby certify that MEMPHIS CENTER CITY
REVENUE FINANCE CORPORATION, Control # 49459 was formed or qualified to do business in the State of
Tennessee on 03/17/1978. MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION has a home

jurisdiction of Shelby County and is currently in an Active status.
Tre Harz’;tzf'

Secretary of State
Processed By: Nichole Hambrick

The attached document(s) was/were filed in this office on the date(s) indicated below:

Reference # Date Filed Filing Description

013 01271 03/17/1978 Initial Fiting

186 00827 12/10/1980 Articles of Amendment

384 00326 04/12/1983 Articles of Amendment

476 02329 05/16/1984 Registered Agent Change (by Entity)
697 00737 07/07/1987 Registered Agent Change (by Entity)
1417-0296 08/22/1989 Registered Agent Change (by Entity)
1877-0250 08/07/19380 Administrative Amendment
2358-0128 01/21/1992 Registered Agent Change (by Entity)
3132-2300 03/12/1996 CMS Annual Report Update
3194-1283 07/18/1996 Registered Agent Change (by Entity)
3416-2812 12/09/1997 CMS Annual Report Update
3503-0631 04/23/1998 - Articles of Amendment

3552-0439 08/21/1998 Registered Agent Change (by Entity)
4017-0799 09/29/2000 2000 Annual Report (Due 01/01/2001)

Phone 615-741-8488 * Fax (615) 741-7310 * Website: hitp://tnbear.tn.gov/

March 25, 2021
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The attached document(s) was/were filed in this office on the date(s) indicated below:

Reference # Date Filed Filing Description

A0047-2924 10/056/2010 2010 Annual Report (Due 10/01/2010)

Phone 615-741-6488 * Fax (615) 741-7310 * Website: http:/tnbear.tn.gov/
Page 2 of 2

Joint Meeting Memphis City Council and Shelby County CommissionPage 139
March 25, 2021



GI“"

MLMPH] S (,LN'I Er

- oo - vl

NCE: . CORPORIPLL

BE I'I' KNOWN that ‘::z:nm.wl.'i -ric;?} ns

: ‘ ‘an elect
‘taxpayer in Sald thv an Lount -,arp.nerul conetltured a
ody Polltlc an: Corporate by the nawc and st”lc F : :

ENUE'FIN

CE ceapomeN _

MEMPH.IS CENTEKR ciTY RE

ermission to orqanlze said- ”orooratlon htﬂlnﬂ becn ranteg-hy ‘
esolutlon adopted by the Council of the City of. Memf hlS and the
"Lcourt of Shelb" County, Teninessge, on the - 27th day of 3
; s pA977 and the: . .2 Yy SeﬁemEer

iectlve}y._

The Iocation of- the prlnclpal OfflCL o‘ thw Lorboratlon'w
'h Floor, bxchanqe Bulldlnq,‘Mcryhxs Tﬁ*qnsspe, -

, The purppaea ‘or whlcn the POIW) a*lon LQ‘QKQ\
those,spec1f1ed in' Title VI, Chapter 28, Industrial acvof“'
orporations, béing Sections 6~2801 through 6- 2821,'1nclu91ve, oF'
‘ennessee -Code Ahnotated, as amended  from time to. time: (hereln;the
and - in connectlon therewith to- acquxre, own, lease -an< -
. "of propertles in order to maintain ‘and 1ncrease employment
Oppo tunltles by promotlnq industry, trade, commerce, tourism’ and:
ation by inducing manufacturing, industrial, govérnmental,:.
‘wial, f;nan01al, quVlCO, commercial and recreatlonal enter“
¢% 'to locate in and remain in said County and to further the‘“
fits” aqucultural products and- natural resources; and to
¢ the control and elimination of all types of pollution whlch*
y‘result from the existence, development oOr ozpanqlon 5 f com|arca“
and 1ndustry within thn stat

Lol The Corporat1on sha‘l ‘be’ manaqed bv a Board of not l&Sa
ol an nlne (9) Dlrectors. : :

’*j.: The Corporatlon shall have perp@tual existence.

45 The Co*poratlon shall have all of the powers of an ..
'r;al DevelOpment Corporation as set forth in the Act an,'
have .all powers incidental to or necessary for the perfo
s ':ese PUrpeses. enumerated herein-angd.in--the.- Act and ;,
”n those spec1f1c powers enumeratod below. : :

Joint Meeting Memphis City Council and Shelby County CommissionPage 140
March 25, 2021



5. The Corporation shall have the powwr to make all rules
and regulations pot inconsistent with this Charter or the provisic
of the Act which the Board of Directors deems expe iient for the
management of the Corporation's affaivs. The By-Laws of the Cor-
poration and the amendments thereto shall not become effertive
~until the same have first peen approved by the Memphis City Counci
" and the County Court of Shelby County by resolution duly adopted.

6. The acguisition of real property by this Corporation

'“nshill be limited to property lying ﬁlthlﬂ tbat area bounded
. generally by the Mississippi River on the West, North Parkway on

the North, East Parkway on the East and South Parkway on the Soutr
.to and lncludlng the back property lines of all property located:
. on such streets and specifically including the entire property
‘comprising the Mid-South Falrgrounds.
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noiuading actions

ipal action of €he charactoar .
terminated by judgment, scothlono conviction or uapon a plea of
nolo contenderye, or itg cguivaleont any indemnification shall be
made only after asthorization as provided in T.C.A. 48-409.

Such indomni ty shall be offoctod only in the event the Cor-

Cporation shall have actoual potics of
within a reasonable time aftor its institution in the form of
written notice from the interassted dircector, officer, enployes

or agent or otherwise: such indennity shall ho applicable whether
or rot the perscon claiming the benefit thereof continues to be a

such action of proceeding
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r‘cm tey i
H er‘ 1rc L

empLOfHL~f
uthc,r‘

ovide 1ndcmn1ty to the: .
uch liabilitics, comts. and axpe V5 : :
hé date of “such umﬁndméntlgr erLa] In no. eévent
contalned herein be construed to gnldnﬁ*-", Tlﬁﬂta wf 1ndLmn1f1
¢at10“.perm1ttcd under thﬁflaw$'of the State of 1ﬁnnes%oe. S

wé are

address lndtultﬁd

fthe

WITNESS-our handé thiﬁ';H ho

L
M-“ t . ! N . )

$TATE OF TENNESSEE
OUNTY OF SHELBY

Porsonallf appoarmd before me, the unowrfl;noc Notary Public.
;1n and for the aforesaid State, and County,: the w1Lh1m named incor-
.'porators, with whom I am pgrsonall" acuualrtﬂd and who dckHOWlﬂu@
“that they executed the within application for a. Charter of Incorpc
“rtloh for the purposes therein contalned and GYPYPS%ed

.. WITNESS my hand and official seal at poffice in Memphis,
"nnc.:see, this 26“1,@;“ day of é_&;/ : ,@ﬂ«m—— , 1977

i?TARY POBLTC
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WHEREAS the unemployment level of the Memphls Center Clty

eeds to be reduced through the attract:.on of new ]OD creat-

[+] ommerc:lal actuuty and the expansmon of ex:.s emg act.w:.ty,,

WHEREAS the Clty Counc:.l has also recelved reports that
cert‘aln persons or corporatlons have expressed an 1nterest 1n

maklng an J.nvestment ln the Memphls Center City Area and certaln ‘

.‘reas ad]acent thereto if revenue bond flnanCJ.ng were avallable, 'f'
WHEREAS the City Council has received additional: re.p'ofrts

"gj "‘:x*he ‘need’ for flnanc1ng, constructlen, acqulsltlon ,*f'

R T VUG SRS RO ¥ JESRRY SO o e e R e T
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-,:office building and other purposes in the Memphis Center City

“Area and certain areas adjacent thereto; and

WHEREAS, it has been established to the satisfaction of the

Cit‘y Council that the attracting of industry to and the promotion

‘.pf‘g:owth in the Memphis Center City Area at certain areas adjacent

' .thereto through the financing, constructing, acquiring, furnishing
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ter City Revenue Flnance Corporatlon, a non”proflt cerporatlen

TiwdF‘MEMPHIS} THAT,jit is herebyrdetermined_tojbe prbpéi_aheﬁ':a

hereby approve the 1ncorporat10n of a non preflt corporatro,

PO, eered by thls clty COunc1l for the followlng purpO'*

'cqulre, own lease and dlspose of propertles 1n order to maln—

ain'and lncrease employment opportunltles by promotlng lndust

ﬁef commerce,,tourlsm and recxtatlon by 1nduc1ng menufactur

etrral, governmental educatlonal flnanc1al servxce, commer

. recreatlonal and other enterprlses to locate in and rema;ng

*n:the“Memphrs Center City Area. and certaln areas adjacent there
W'BE'IT“FURTHER RESOLVED that the proposed Charter of Incore

fp'ratlen of the Memphls Center City ReVLnue Flnance Corporatlenfjg

~presented to. and now before the Clty Coun01l is hereby approved'
BE IT FURTHER RESOLVED that the proposed acthltles of tne~“

ﬁMe“phls‘Center Clty Revenue Flnance Corporatlon which act;v1t1esﬁﬂ

promote the ultlmate development of the Memphls Center

P e

:e 1n the publlc 1nterest of the c1tlzens of Memphls,

Tennessee, and are prOper publlc purposes for whlch the Clty
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Council_agrees to cooPerate.

E_I‘I‘ FURTHER RESOLVED, that 1t J.s a c.ondltlcan“of th__‘

an Shelby Cr.mnty, _Tennes 8e . as
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s Center City Revenue Firidn
“that Memphis and Shalby County ghall have nd financial:

h.claimants being specifically limited to their int

ssets so vested.

'BE IT' FURTHER RZSOLVED AND ORDERED, that the approval of sthe' .

roposed Chavter and By-Laws of the Memphis Center City Revenue. ..
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i ?Cﬁﬁfﬁ? CROWELL, géﬁf;féE)_Oz Seat

Charter, with dextifica

1ich is @ true copy, was this
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thlt;k‘}\T!f N

MI'M[’HIb CCI‘&TI R ( I TV

SECRETARY OF STATE
STATE OF TENHESSED:

Pursuant to th(.
c

bmxt the followmq stater e nt for the 4"4*;)0 e of desigating
Rern tered m;rwnt for the cor;:oratlrm Ln tm, “ftate'o‘f

,INANCE CORPURATION

. Tho addres c;f the
hange B\Jlldlng, M(.—mpﬂl"" '-‘fli"enn

\3’

2.": Tl’)e name dnd .strc‘( t fmdmb's
'-:,t.he State of Tennesgeo shall e 5 shiry T)'L]Lo.ﬂ'ﬁ
ha;nge Building, Memphis, Tennes see 38103

| Rc_qi, Ste rod A fant
1 JBtn bloor,

DATED - Segtemluér 26 . 1977.

MEMPHLIS CENTER CITY REVENTE
CFINANCE COBRORATLON
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f ‘ .
’%EU ARTICLES OF AMENDMENT TO THE CHARTER

SECRETARY pF CTATE
B0 D010 P o3 ) oF
MEMPHIS CENTER CIY (BEVENEE fINaNcE CORDORALTON

Pursuant to the provision of S<oction 48-303 of the
Tennaessec General Corporation Act, the ui.dersigned corporation
adopts the following eriizles of amerdment to its Charter:

1. The pripcipal office of the cerporation in the

- Beate gf Temnessve-ig-ehanged to Room 745, ﬁﬁmmercﬁ-Titié%”f“fjfffiiﬁ

Building, Memphis, Tenaessce 38103.

2. The period at the conclusion of paracraph 6
of the Charter is deleted and the foullowing language is added
thereto:

", plus the entire property comprising Mud Island."

The amendment was duly adopted at a meeting of the

Board of Directors on _ September 18, 1980 and approved by

the Memphis City Council and the Shelby County Board of

Commissioners on._ﬁgggggggmll,wkggg"znuj Novgmber 17, 1980

respectively.
The amendment shall be effective when these articles

are filed by the Secretary of State,

DATED December 4 , 1980

MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION
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SN
Y, A ,
(\\:}':i Q‘f‘ ® % 'Lb s A L] ¥ k} wd Lo
e o
B ﬁﬁ‘\' ARTICLES OF AMENDMENT TO THE CHARTER
k)
Q’ 0K

MEMPHIS CENTER CITY REVENUE FINANCE CORPOLATION

CHANGING THE PRINCIPAL OFFICE

Pursuant to the provisions of Section 48-303 of the

Tennessee General Corpcration Act, the undersigned corporatlon

;¢admpt5 thg,io]low;ng arklgleb @f am@ndm@n, tG—ltS~Gh&§%EEw

1. The name oi tb@ OLpO?athn is M@mphlb Center City,
‘Revenue Finance Corporation.
| 2. The amendment =dopted 1is:
The location of the principal office of the corporéh '
tion in the State of Tennessee shall be, Sulte 1001, 147
- Jefferson Avenue, Memphis, Tennessee.
| 3. The amendment was duly sdopted at a meeting of the
Board of Directors held on March 8, 1983,
4. The amendmant shall be =ffective when these aréicléé

are filed by the Sscretary of Stako.

DATED \}71 oo A 5 , / C}EZ 3
MEMP{II$ CENTER CITY REVENUE
FINAMCE CORPORATION

BY: ,:«- Lo e / /7" f" - i? Gi"’* Z“.:-T"
5. D. Gélbreath Chalrman
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3 ganized. e - - g
‘ "for the purpose of changlﬂg ‘the reglstered agent for'the”
‘corporatlon in. the. State of Tennessee-r‘ . e e

The name of the corporatlon is Memphls Center Clty
- 1O0L s

: ‘ 2. The name and street address of itr reglstered agent" :
© in the State of Tennessee shall be John J. Dudas, 147 Jefferson
.Avenue, Suite 1001, Memphis, Tennessee. 38103, - :

‘Dated 22 IQ:\;:S' , 1984.

MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION

wa

Chairman

b i ami e asm e s e e e Ae sl oy
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'f" conpommm ANNUAL nspem
- STATE OF TENNESSEE

SECHETAHY OF S7ATE

-

THi% REPORT iS DUE ON OR BEFGREY MLV ~s 1987

READ NOTICE AND INSTRUCTIONS

ON ""THF“! SIDF SEFORE MAKING ENTAIES

{1} {a} CORPORATION {LONTRQL NUMBER: Q049459

{2} ENTER G..ARGE OF ADDRESS OF CORPORATIDN

THIS REPORT Vv, . NOT BE FILED WATHOUT THIS NUMBER

.PRINCIPAL CFEICE IN THE STATE OF INCORPORATION

[

{n ’b} NAME AND ADDRESS QF CORPORATION:

MEMPHIS CEMTER‘ ;.‘.ITY REVENUE FINANLE

STREET ~L . IESS

P.0.BOX NUMB=R

(4} PRINCIPAL OFFICE OR PLACE OF BUGINESS IN TENNESBEE IF

" CORPORATION : oy

51001 Q47 JEFFERSDN AVE S ~BPC

MEMPHIS TH 38103 ST SS EHANGE ENTERED ON YIS FEFOH

_WiLL NOT BE OF RECORD. SEF INSTRUCTIONS,
(3} FEDERAL EMPLOYER IL.MTI" CATION NUMBER

B 03/17/78 NOT FOR PROFIT v (FEIN ‘

IF_THE ABOVE ADDRESS iS5 INCORRECT IN ANY VWAY, PLEASE CORRECT IN ALOCK 2 | 64-1156778
“OREIGN CORPCRATION:

L e

B |(5) NAMES AND STREET AND MAILING ADDRESSES OF EACH OFFICER MUST 3E L,OMPLETED -\ TTACH S-PARATE SHEET IF WECESSARY,)

Marketing Divieian,. (e Compecce. Square. .8

THTLE NAME STREET AND MAILING ADDPRESS C]TY STz, ZIP CODE
PRESIOTHT CHATRIBN Bond P, Cicela mtfzmmﬁ’ﬁf; ff%zrk%f;cé centar Manphis, TN 38119
VICE REEOIEIR CHATRMAN 1,0 5. ponaddson 8454 apsingwok Tove Gerpantowr, TN 38138
fffﬁ" TARY Karl B, SchleCwits  Sopredwitzs Crou, 4 aehingbon & Bob . Memphis, TN 38103
mggsuﬁgp Jane W, dahan Naticnzl Pank of Commer.. Menphie, TN 38150

(6) NAMES AND STREZE ANC MALING ADDRESSES OF BOARD OF DIRECTORS MUST BE COMPLE TED: (47Ta, 1+ SEPARATE SHEET I~ 1 "ESSARY,

“Iogy  MaME STREET AND MAILE' . ADLHEAS STV, STATE, 2P CONE

" z .. ]:'mr.nnd rhar 3 ,
Trmond B, wicaia __Pulte 2 G, 1 gﬁqear‘c I=‘{ace Cencer e Memphis, TN 38119 .
Jack B, Donaldeon 0454 Lansingwood Cove Cermantown, ». s31%H

EErl T Sohledwity

Schiledwitz, Crow,
_Third Floor, 10¢ "orth ¥id-Ameyica Mall

wWashington & o - i .
Memphis, TN 38103

Jarie W, Ma!'mn Morhket i,

(SR AL I‘NAW[‘;

. (Y NANE KR ADDRESS OF REC ATERLD AGENT:
THIDAS SO J
147 JEEFERSOM AVE, 51002
MEMPI'LE Th 28103

'*I.»:fd.mm3 Rark of Comeroe

Division, Qno "wrmeves O ave il L8150

. MEI(_')_‘:[P_J'.S .

TCLRAENG FEGISTERED AGH: T, TF TVFFERENT FROM BLOCK 7 OR RO ¢
RECOWD: .

CANE . - B
' tMichass Do P.agge

[STREE™ ATLR.S
STREET ADLRSS 147 Jefferson ﬁ’r@lme, Suite 1001

<TE, P enos
Menphiis, Tonnessee 3Q1U3

ATY. .

(8! THE NATURE AND CHARACTER OF THE BUSIMNESS N
OTHER SERVICES, NOT CLASSIFIED

WHICH THE CORPORATION 8 ENGAGED IS:

_AOJJ

~

lo \0

N ra vy Y
B lrenar TE mwﬂiw_v%ﬁ PAALE PAYABLE TO TENNESSEE
SECHETARY OF SIATE. (CHECKS GR MONEY GADERS ARE rREFERREL)
B [MaJi REMITTANCE AND COMPLETED FORM TO:
B .| TENNESSEE SECRETARY OF STATE

£ | JAMED K, POLK BULDING, SUITE 500
| i NASHVILLE, (TNN. 37213

Lolo 2

CECLARE THAT 1 HAV
EST OF MY KNOWLEDC
OMPLETE,

(10) UNGZR PENALTIES OF PEC U™
I ¥ BMEINED THIS BEFORT A
AND BEUEF, 17, ?'m%r

Wy % “j,;/

TME // Secretexy DATE July 2, 1987

e-datad

AN [ NG ?MPU:TE UN‘SIGN&U OR ILLEG SLF PEPORY WILL o€ RETURMED TC YU
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Post Office Box 17464

on Blanters Rational B>k

L
e

587 SR -7 MM & 59
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T TS

8IAUG22 AMII: 30 OF
RONCMEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

Pursuant to the provisions of T.C.A. Section 42-55~102 of the
Tennessee Nonprofit Corporation Act, the undersigned Corporation
hereby submits this application:

1. The name of the Corporation is Memphis Center City
Revenue Finance Corporation.

2. The name of its current registered agent is Michael D.
Hagge, and the street address of its current registered office is
Suite 1001, 147 Jefferson Avenue, Memphis, Tennessee 38103.

3. The name of the registeréd agent will remain to be
Michael D. Hagge, but the street address of the new registered
office is Suite 680, 22 North Front Street, Memphis, Tennessee

381403.

4, After the change in the street address of the registered
office, the street address of the registered office and the
business office of the registered agent will be identical.

Dated: August 21, 1989 .

MEMPHIS8 CENTER CITY
REVENUE FINANCE CORPORATION

~ William T. Mulleni, Chairman
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" " -
] CORPORATION ANNUAL REFGRT (P AN

19
N
cl
+f
w
v
K1)
&

STATE OF TENNESSEE

SECRETARY OF STATE

THIS REPORT #8 DUE ON OR BEFORE 07/01/90

HEQUIRED INFONMATION OR CORRECTIONS TO COMPUTER ENTRIES MUST BE TYPED OR PRINTED.

' S
e

Michael Hagge, Suite 1001, 147 Jefferson Avenue, Memphis, Tennessee 38103 "

#iama of Aogisioind Agont Addioss of Hegistored Office

11} {a) CORPORATION CONTROL NUMBER: 0049459 {zy # the address 2s entmad in Bleck (1}b} is incorrect.
This report will not be filed without this number. you faay enter your corporate maiting address herg.
13b} NAME AN N . SIRCE T ADDRESS
(1)(b} AND MAILING ADDRESS OF CORPORATION: Soite 680, 22 North Front Street
Memphis Cemter City Revenue Finance Corporation PO BOX NUMBER
Suite 1001 - e
147 Jefferson Avenue Memphis
Memphis, Tennessee 38103 STATE &P CORE
Tennessee 38103
I 03/17/1978 NON PROFIT {3) Enter the Federal Employer Identification Numbe!
of the corporation. !f you have not obtained a FEIN, you ;
may enter “Applied for'’, H
62-1156778 R i
{3} (2} PAINCIFAL OFFICE OF ‘CORPORATION. as iefacted on she recards of the Secratary ol State: {1l blank o segrreet, entdr f1 coriect Sirant addiess. including 2 coda An pmendmert iv
Ihe chartar of &n apphcatinn tor amended cersficate of authonty 1§ «Qired to chengs thi cddress on the records. Forms aie avaiiable upon fequest )
Suite 100%, 147 Jefferson Avenue, Memphis, Tennessee 38103 I T
Pigise enier any InOTMation 1n wgard 0 & giferent principal ofiice adgrass an is hne. e
ia:) 1b) STATE OR COUNTRY {F INCGRPORATION: (If bidnk OF i0eract, piease aniat fhe cOMect naime of M stale bf Cauilry under witoso #aws the corparaion wis
larmad. An goplication Tor amarded cedificats of authoiily Is reauirad (o changs ha ecaros. Forma are avallabia ipon hauesi }
... lennessee .
Ploana onibt CONEL! tnformaton on ihir wne,
(55 Enlerthp npmes and Businass addreases of procipal officers in g block. Allach 3 separate shaet il navessary. Tasnassen Coda Ainotated (equirps cvary domaeti; corporation lo s 8 prati-
dent ang 2 secratary, Any bwo 52) or mora officas may ba aeld by the same parsen, excapt the ofices of p 3 partions WHICH are exemil fram the paymeis of todera? incomp
tax undar Secuon 50¢ (¢ (3) of ihe Internal Revanus Code aud ati catiorly oparating under its larms nead not gisciose the aamet and addresses of thar prinipal officers and board of dirnclers.
Hawevat. & copy of the RS 504 (¢} {3) exemplion would be reguired.
TITLE NAME BUSINESS ADDRESS CITY, STATE, 2P CODE
Chairman T Toomis-Sayles. & Company, Inc
William T. Mullen _ Suice 2200, 5100 Bobisr’ i\ ense_ Memphis, Tenn...38137
Vice Lhairman . Union Planters National sank
e o MAChEEL Lewls . g"'i"ﬁ 201, ﬁ%;&%ﬁmm. o Memphis, Teno . 38103
arlick, Myor TOWD.
SECRmTARY Paul W. Brown Suite 400,” 6060 Poplar Avenue _ Memphis, Temn. 38119
TREASURER s National Bank Of Commerce .
Jacqueline L. Nesbit sSufte 850, One Commerce Sguare  Memphis, Tenn. 38150
(6]  Erier ihg name anc business address of each person on the boare of duectors. Arach a soparal shoet I . Please nols i ions in Blork S regarding IRS 503 () 13) exemnplions,
NAME BUSINESS ADDRESS CiTY, SYATE, ZiF CODE
(ALSO SEE ATTACHED SHEET . .
_ [oomis-Sayles & Company, Iac. i
William T. Mullen Suite 2200, 5100 Poplar Avenue Memphie,. Tenm. 38137
) nion z%ant rs National Bank o
Michael Lewis atte 401, %7 Madiscn Avenue Yewohis. Tenn. 38103 . @
; Warlicz My? & Brown i
Paul W. Brown Suite 400, aaﬁgﬂﬁgpmlzg Avenue _ _Yemphis, Tenn. 38112 ..
i National Banx of Commerce -
Jacqueline L. Nesbit Suite B850, One Commerce Square Memphis, Tenn. 38150 7
M This biock conlfains the anmo of the registarad sgant and he sddress of (e registeros otfice sequired by Tennesset Code Annota ad, as curvantly dovignated wilh the Sucratary of Sigte. Piease
5 not elter intormation in thig lock, i the Mlormation has besn pre-printad; any A0dIons 0 changos must ba eatbreg in Block B, Ve i)

8] Toc¢hange or designate the registerad egent andlon *ho 1:?3“;!96 offica, ontar the namy o1 thnwg:su:re« aghm and/or the samplote strest sddiass of the reglatared Shice. A post aftice oox
5 net sccaptabie, Thi Stet addass of thp repistered cHice and the businss address af the registored agant miet ba \aeefienl. The addional fling fee lor ihe rigistered agenlregistered olfice
change o designation is Tan Datiars {$10.09).

Michael D, Hagge, Suite 680, 22 North Front Streef, Memphis, Tennessee 38103

New Registared Agent andior Registered Clice, il differant from EBiock 7

(8} This biock must contain he salute B character of thg bugitess inwhich [he cpiparatioh 1 e292q0d, which shauid e consiglent wiih those irdicated in e tharter or appilcation for artiticats
¥ suthorny ut e tune of for. THOS & eFTRee In the Imdusrrial veve opment écrporaticms Act,
T.C.A. Sections 7-53-101 throwgh 7=33=31)euueee e —

(16} THIS BLOCK APPLIES ONLY TO NONFROSIY CORPORATIONS.
[3} Chock tho appropriate box as i Bpplias fo your nonprofil gorporation, it i5 requirad that ong. byt oot baih, of the boxes be checked.

This corporatien is & publc bensfit compation. (A public benst| cotporalich is one that is designated 89 such by statute, by the oripral incomoratian document, ot by an amonded
iry O i d a5 gxampt under Section 501 (¢] (3) of ke Intamal Revenue Code. of any successor saciion, or i oigantzed far a public of chanlale pLrooss

#
and cpon dissolution myst distrbute is assets to §1b Unliad Stalas. o slat or porsen which is recognized e examp? entar Section 50t (¢} (3] of the Inteinal Revenee Catn, or Ary Seecassor sachon,
1 is & pebic benefit comporatiort.)
D This corporation & a mutuml benefir corporation. (A mulual barefit corporation 15 ona that is designated as suth by slatute, by the orginal i . ot by an

incoraoration document .}

(v} a comestic religious corporslion, plaaka check bax. D
NOTE: Toe filng of tns annus report 15 requied by Chapiet 16 of gither the Corp Act o7 the profit Coip Act, Failufe to fite the repan within tho
presceibad lima penad wil resull in the corporate chartsdcanificnts of aulherity baing efgible for L i ocaten, The repast musl ba signed by e thaieman of the board of directors,

the prssicent, o anothor Avtherized offcar. The rame and tite of the person sighing the documant must be stated, is addhon 1o tha date the dosument was Bgred. Acy cRenge atlerad im Block
& will 1561 b anslesed on tho rscards of the OMce of thy Secratary of Stale without the proper documantation and fpe. tnformanon eaterod in Block B wil consitute & design “rrithihge of regisiored
agoal/restared offics, and the additional Bling foe indicaled munt Gecampary IS rapor &or # wili e eBurnad, The Gorporation Anfual Raport ling fee is Yor Dalfars {8¢ * Ploaso make check
o7 monay ordor payanit 10 the Tentetsss Secretary of State, ATTR: Annusl Reports. James K. Poln Bullding, LKy 1400, Mashvitie, TR 37218, Fleasa lev! free to Joutact thls otice al [(315]
TR1ARDA tor d ] on &g

odge and bekal, 1t &5 vup. coreel, and compiele A of the date.

Z7L7 . William T. Mullen

Hame (a1 typed Of printed)

on 1 e

malihave(pmu;_neggw«. nd 1 the best of m
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ITEM (6) [CONTINUED]
NAMES AND BUSINESE ADDREESES
OF EACH PERBON ON THE BOARD OF DIRECTORS.

NewSouth Capital Management, Inc. Memphis

James A, Thomas, III Suite 213, 755 Crossover Lane TH 38117

Eagle Vision Memphis

Peter M. Perez Suite 650, 6263 Poplar Avenue ™ 38119
Askew, Nixon, ¥Ferguscn & Wolfe Memphis

Lee Askew, III 1503 Monroce Avenue TN 38104
Memphis

Morgan Keegan & Company, Inc.

G. Douglas Edwards, Jr. 16th Floor, 50 North Front Street TN 38103

e 0
o
-7"«".'_,3 e
Mg &y
HY 57
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Pursnam t&the of Section 48-15-102 or 43-25-108 of the Tennessee Business Corporation Act or Sec-
he Tennessee Nonprofit Corporation Act,

the undersigned corporation hereby subiuits

1. The name of the corporation is_1N¢_Memphis Center City Revenue Finance Corporation

2. The street address of its current registered office is

22 N. Front Street, Suite 680, Memphis, TN .38103

3. I the current registered office is o be changed, the sifesi address of the aew regisiered oifice,

of such office, and the county in which the office is located is

the ip code - oo

4. The name of the currznt registered agent is_Michael D. hagge

5. If the current registered agent is to be changed, the name of the new registered agent is
Eric Hise

6. After the change(s), the street addresses of the registered office and the business office of the registered agent

will be identical.

Slgnature Date

Memphis Center City Revenue Finance Corporation
Name of Cnrporauon

Agent as approved by the Board 8/22/91 % Z ) ~

Signature

Eric Kise
Name (typed or printed)
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[X] CORPORATION ANNUAL REPORT
- -=STATE OF TENNESSEE

SECRETARY OF STATE RS |
SUITE 1800, JAMES K. POLK BUILDING S
NASHVILLE, TN 37243-0306 SEP 31 1835

FILING FEE - $10.00; PRIVILEGE TAX - $10.00; TOTAL AMOUNT DUE - 320,00

“EGEEENT FISCAL YEAR CLOSING MONTH" 09 B DIFFEFIENT mm‘ &(aiu‘ - ’JN

CORRECT MONTHIS THIS REFGAT IS DUE ON OR SEFORE 0i/G1/5%6

{1) SECRETARY OF STATE CONTROL NUMBER: 0049559 OR FELERAL EMPLOYER IDENFIFICATION NUMBER:

12A.} NAME AND MAILING ADDRESS OF CORPORATION: ‘ (2B BTATE OR COUNTRY OF INCOBPORATION:
HEMPHI S CERTER CIVY REVENUE FINANCE TENNESSEE
CORPORATLUN [2C.} ADD OR CHANGE MAKLING ADDRESS:

22 N. FRUNTF STREET
SUITE Jobo
MEMPRHLS, TR 34143

U J3FLTFL9T8 NON-PROFIT
@) A, FRINCIPAL ADDRESS #MCLUDING CITY, STATE, ZIP CODE:
22 N« FROMY STREET. SULTE f640, HEMPHIS, TN 38103

B. CHANGE OF PRINCIFAL ADDRESS:

SIREET CITY STATE ZPCODE +4

(ATTACH ADOITIONAL SHEET IF NECESSARY}
HTE NAME

PRESIDENT {RE PY 4

SECRETARY
ol ;
: 32 &
B. BOARD OF DIREGTCRS (NAMES, BUSI Bany) >
[Jsaue as nsave -] Ty 3
[ 5 L
WONE [ ] ~ir éh v —

OR LISY BELOW. HAME

CERIC WESE

B. REGISTERED ADDRESS AS APPEARS ON SECRETARY OF STATE RECORDS:
22 NURTH FRONT 5T., SUITE 680, NEMPHIS, TN 38103

(6} INDICATE BELOW ANY CHANGES TO THE REGISTERED AGENT NAME AND/GR REG!STERED OFFICE.
(BLOCK SA ANDVOR 58.} THERE 1S AN ADDITIONAL $10.00 FILING FEE AND $10.00 PRIVILEGE TAX FOR A TOTAL OF 320.0¢ FEQUIRED FOR CHANGES MADE TO THIS
INFORMATION.
A, CHANGE OF REGISTERED AGENT: Mr, Ken McCown, Esg.

B, CHANGE OF REGISTERED OFFiCE: 125 N, Main St,., #314
REEY TE P >4
" Mempff;; v s;; Tennessee ﬂﬂ%g Mby

73 A. THIS BOX APPUES ONLY TG NONPROFIT CORPORATIONS. QUR RECORDS REFLECT THAT YOUR KONPROFIT CORPORATICH 15 A PUBLIC BENEFIY OR AMUTUM,
BENEFIT CORPORATION AS INDICATED BELOW:

{F BLANK OF CHANGE, PLEASE CHECK APPROPRIATE BOX:

PUBLIC ] rusue
] Mutua

B. IF & TENNESSEE RELIGIOUS CORPORATION, PLEASE CHECK BOX UNLESS OTHERWISE iINOICATED.

[ Reueious
(8} wATE
SRR shael\k #) TRECFSGNER [ opa f yman
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BOARD OF DIRECTORS

MEMPHIS CENTER CITY REVENUE FINANCE CORPORA'{ION

Michael Lewis - Chairman
| 22 N, Front St., Suite 680
Memphis, TN 38103

Paul W. Brown - Secretary
' 22 N. Front St., Suite 680
Memphis, TN 38103

Jacqueline Nesbit - Treasurer
22 N. Front St., Suite 680
Memphis, TN 38103

Lee Askew, K

22 N. Front St., Suite 680

Memphis, TN 38103
Doug Edwards
22 N. Front St., Suite 680
Memphis, TN 38103
John Jackson
22 N. Front St., Suite 680
Memphis, TN 38103
Wesley G. Grace
22 N, Front St., Suite 630
Memphis, TN 38103 o
My w3
[ an T P £
P il — i
‘r:‘.l.f- ::..:;: J:--u-,
o 2 im
< o B
-CP;': Ak
k| '_-'E’.": b T -
c-:r‘;f —_ Jr_,_;
Pod ] o
S
EXHIBIT A
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oy n CORPORATION’S STATEMENT OF CHANGE OF REGISTSRED AGENT
R T oF
v MEMPHIS CENTER CITY RPVENUE FINANCE CORPOATION

e A

T " L

SV Pursuant to the provisions of Section 48-55-102 of the
Tennessee Nonprofit Corporation Act, the undersigned corporation
hereby submits this Statement to change the registered agent of the
corporation and states as follows:

1. The name of the corporation is Memphis Center City
Revenue Finance Corporation.

2, The corporation’s current registered agent is to be
changed, and the name of the new registered agent is Edmund H.
Armentrout. o | L

T T 3T After the change () are made, the street addvessos of the
registered office of the corpurition and the business office of jits
registered agent will be identical.

DATED this A7 " day of %:M)F 199__&.

MEMPHIS CENTER CITY;REVENU FLNANCE, PRJORATION
By:L// ? A 4X
Nam;:‘\ /b! W‘M’f &___

Title: (RH# ;,.Ln»yﬁﬂ/

KAtpls  Amecrfe.snd
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nmormm‘?u“m \ 14465 2 saﬂ_ ?_RECEWW’; '

RECRETARY OF 8Y,
SUITE 1800, JMll. K, POLK BUILDING
WASHVILLE, TN, 372430308 , Sty 0 5 =97
AMOUNT DUE - $20.80 3
CURRENT FEECAL YEAR CLOMNS MONTH. OO W WFFERENT,
COMECT MONTH IS — o THIS REPORT 16 DUE ON OR et
{1 SECRETARY OF GTATE CONTROL NUMBER: 0048489 OR PEDEAAL SMPLOYER (D7 'TIFICATION HUMBER: '
(2A) NAME AND MAILING ADORESS OF CORPORATION; Ti28.1 EYATE OR COUNTRY F fhCORFORATION:
TENNESSEE :
RENPHIS CENTER CITY REVENUE FINANCE (2C.) ADD OR CHASOE MAILING ADDRESS:
CORPORATION
82 W, FRONT STREET (4 Noréh Main Street
HENPHIS. TN 34103 Mmemphis TR 38/03
’ll“l'll'lﬂs” “ﬂ“l"lfll!lﬂl““lllhhlIII!I"‘ IHO' Hl
] 03/17/1978 NON.PROFIT
(31 A. PRINCIPAL ADDRESS INCLUDING CITY, BTATE, ZIP CODE:
22 N. FRONT STREET, BUITE 4880, MEMPHIS, TN 38102
. CHANOE CF PRIKCIPAL ADDREDS:
S ovring TYYUIr JTeeeT 1P Rmp o v j 7 R Yot

* * BLOCKS 4& AND 48 MUST BE COMPLETED OR THE ANNUAL REPORT WILL BE RETURNED '

{4} A. NAME AND BUSINESS ADDRESE, INCLUDIRG Z!F CODE. OF THE PREBIDENT, GECAEZTARY AND OTHER PRINCIPAL OFFICERS.
(ATTACH ADDITIONAL SHEET iF NECEBZARY, }

hi1 1.1
EnusNY. %lmmd_JL.ﬂmnimd:_____ﬂﬁ_N&ctth 5 __ NMemg Ww A4S
semnay_ ol FBroun P.p. Paox 745y Mg mgidus TN _FE8T0%

» B HUETNERS ADDREEA TTRYTE WAL GAEE TRHARY T [IuaME A8 ABOVE L) woWE
OR LATED BELOW! NAME AUBINESS ADDRSAP CIY, STATE, I 0OOE + 4

See At birierit:

{5} A NAME OF REGIITERED AGENY AB APPEARS ON 9ECRETARY OF STATE RECORDS:

EDMUND H. ARMENTROUT
8. AEGIBTRRED ADDRESS AY APPEARB N BECRETARY OF STATE RECORDS:

125 N, MAIN ST. #314. MEMPHIS, TN 38103
{8} INIYICATE BELOW ANY CHANGES TO THE REGIBTERED AGENT NAME AND/OR REGIBTERED OFFICE.
{BLOCK SA ARDIOR 10.) THEAR 13 AN ADDITIONAL S00.00 REQUIAED FOR CHANGES MADL TO THIE INFORMATION.

A CHANON OF RIQIBTERED AGENT:

@ CHAXON OF REQIETERED OFFICE:

BTREET citY STATE ‘ ZiPF CODE + 4 COUNTY
™ N—
(A THIS BOX APPLIES ONLY TO NGNPROFIT CORPORATIGNS. QUA RECORDS REFLECT THAT YOLR NONPROFIT CORPORATION 18 A PUBLIC BENEFIT OR A
MUTUAL BENEPIT CORPORATION AB INDICATED: ¥ BLANK OR CHANGE, PLEASE CHECK APPROPRIATE BOX: PUBLIC
PUBLIC UTUAL
B. IF A TENREBSEE negmouu CORPORATION, PLEASE CHECK BOX UNLESS OTHERWIBE INDICATED. CIRELIGIOVS
rd
18] BIGNATURE /7 (%) DATE

) o wtlr?

(V0) TYPE PRINT OF BIGNER:

Edmund H. ﬁrmwfrm _

ik mu OF SIGHER

SLONTINHED OM RASY
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Chaumen
“ee-Chairmen
Secretery

Treasurer

ggguﬁggg—gﬂﬂ!

BOARD OF DIRECTORS

Name

G. Douglas Edwardis Mergan Kaegan & Corapany

tee Askew il Azkow, Nion, Ferguso:

Paul Brown Atlomey

Gene Holcomt Blue Crosit & Biue Shisid

Dands Duncan Prica Wallirhouse LLP

Davii) Ramsey Methodist [Hospétals of Memph <
Wesley Grace Brookfield Grace

Chartes Tuggle Baker, Dowelson, Bearman, & Cuidwel

Business: Address

g
i
3

$LYBBEBEY

£3 North Front St. 16th F!

fzz

85 O yny Thomas Bivad

Howsrd Roberson  Trust Mariating & Communications Consortum 44 Nerth Second Street

Cne Commerca Sq Suite 2630
1265 Union Avenue Suite 11}
P. O. Box 34968

155 Maddison Avenue Suite Z000

Hii

223223
BE5EEEAES

H

Joint Meeting Memphis City Council and Shelby County Commis
March 25, 2021

Sion Page 165



ARTICLES OF AMENDMENT
Ty TO THE CHARTER OF
MEMI’HIB CENTER CITY REVENUE FINANCE. CORPORATION

PURSUANT 1o the provision of Tennessee Code Annotated Scction 7-53-204, the

undersigned corporation adopts the fullowing Articles of Amendment o its Charter:

I The principal office of the Corporation in the State of ‘Tennessee is Suite 680, 22

North Front Street, Memphis, Fennessee 38103.

[

Section § is hereby deleted and the following is substituted in its place:

5, The Corporatio: shall have the power to make all rules and regulation not
inconsistent with thi- Charter or the provisior, of the Act which the Board of
Directors shall deem expedient for the management of the Corporation's affuirs,
Without limitation of any other powers of this Corporation, this Corporation shall
have the power 1o donate and convey any of ils assets or propertics from time to time
to Memphis Center City Development, a Tennessee non-profit eorporation, the
residuary assets of which shall upon dissolution ihereof be turned over to the City of
Memphis and County of Shelby,

3, Scction 6 of the Charter is hereby deleted and the following ©i substituted in its place:
0. ‘The acquisition of real property by this Corporation shall be Hmited to
property lying within the following area:

'I'hat area bounded generally by the Tennessce state line on the west, on the south by
South Parkway, on the enst by East Parkway, then generally west along North
Parkway to Danny Thomas, thence north along Danny Thai:ias 1o the Wolf River,
then along the Wolf River to the point where it turns south, then along the centerline
of the Wolf River Riveriront Channe! and fotlowing such line to Jwe Tennessee state
line, plus il of the property hounded on the wesl by East Parkway, on the north by
Central Avenue, on the east by Hollywoad and on the south by Southern Avenue.

4, Section 7 of the Charter is amended by adding the following:

Such payments in licu of taxes shall be in addttton to rent or other payments (o the
Corporation provided for from time to time in lease agreements with respect to its

» o047 V!
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EAEN D A I WP
propertics, such rent and other paymenis to be used as determined from time to time
by the Boa;d of Directors of the Corporation,
Thls Amendment was duly adopted at a mecting of the Joard of Directors ¢.n M
199, and approved by the City Council of the City of Memphis and the Shelby County

Commissionon ) ey, 7 . 1997 and ﬁ f;;.; LT 1997 respectively. This

Amendment shali be effective when these articles are filed by the Secretary of State.

paTED: /] e | 2,197

n.-!u'mnu!e, CENTEDR CITY I.Pg-yg

fl-
3

By:

K JUMADOCSICURFCARTEANS CER

L18 )
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CHANGE OF REGISTERED AGENT/OFFICE (BY CORPORATION)

Pursuant to the provisions of Section 48-15-102 or 48-25-108 of the Tennessee Business Corporation Act or Section
48-55-102 or 48-65-108 of the Tennessee Nonprofit Corporation Act, the undersigned corporation hereby submits this
application: ; e

Memphis Center City Revenue Finance Corporation

1. The name of the corporation is

22 N. Front Street, Suite 680

2. The street address of its current registered office is
Menghis, TN 38103

3. If the current registered office is to be changed, the street address of the new registered nffice, the zip code
of such office, and the county in which the office is located is___The Crump Building, 114 N. Main

Street, Memphis, TN 38103, Shelby County, Tennessee

Edmund H, Arme .troubt

4. The name of the current registered agent is

5. If the current registered agent is to he changed, the name of the new registered agent is

Jeff Sanford

6. After the change(s), the street addresses of the registered office and the business office of the registered agent
will be 1~ ntical.

Rugust 12, 1998 Memphis Center City Revenue Finance Corporation
Signature Date Name/fof raibn

Interim President and CEO Ip
Signer's Capacity Signature\J ¥

Jeff S:nford
Name (typed or printed)

RDA 1678
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,‘0.‘. L e : CORPORATIQN ANHUAL REPORT . Pieaaé mﬁlm cﬁmﬂlﬁtﬂd .,um mi‘.
‘ : TENNESSEE SECRETARY OF STATE
i SN Bl D 17,7 "5 <3 At Anhual Raport

Anpual Report Filing Fee Due:
$20, it no changes are made in block #6 to the registered agent/office, or \?Jlﬁisﬁh:, SA::d:r'a::] Tm:

$40, if any changes are made In biock 45 to the registered agent/office Nashvlile. TN. 37 263
, TN.

CURRENT FISCAL YEAR CLOSING MNTH:  )g IF DiFFERENT,
" ORRECT MONTH 15 30 THIS REPORT i3 DUE ON OR BFFORZ  01/01/0%
et

7
{1} SECRETARY OF STATE CON (v 'L NUMBER: 0049459

{24 NAME AND MAILING ADDRESS OF CORPORATION: {28} STATE OR COUNTRY *F INGORPORATION:
TENNESSEE
MENPHIS CENTER CITY REVENUE FINANCE {2C.) ADD OR CHANGE MAILING ADDRESS:
CORPORATION

2L4 N. PMAIN STREET

MEMPHIS. TN 32103
!II‘IE'!II““H"lll!Ill!lIi!i"!ll'lllﬂl"l"l“l’ilil’i'l'

D 03/17/1978 NON-PROFIT
{31 A PRINCIPAI. ADDRESS INCLUDING CITY, STATE, ZIP CODE:
22 N, FRONY STREET, SUTIE 580, MEMPH!S, TN 38103

B. CHANGE OF PRINCIPAL ADDRESS:

I I
STREET LY STAT

WY li Maw gﬁe&r \Aemnpwk TN 2R
{4} NAMAE AND BUSINESS ADDRE. ., INCLUDING ZIF CODE, OF THE PRESIDENT, SECRETARY AND CTHER PRINCIPAL OFFICE:...
{ATTACH ADDITIONAL SHEET IF NECESSARY.}

L £ HAME BUSINESS ADDRERS
PRESINENT leer Son Sand W AL W $m-c—r

SESRETARY YO 2 38U hocad. S 309

- e
{8} BOARD OF DIRECTORS (NAMES, BUSINESS ADDRESS INCLUDING ZIP CODE). (ATTACH ADDITIONAL SHERY He A AS IOVE . ‘[:}_']Nuui

OR LISTED BELOW: RAME BUBIHESS ADDRESS | £} 11§ AR L1 j % VT STALE, ZIP CODE + 4
- ! ‘ o ko U
R ?ﬁ} ipe L ‘
oo ] Wy i
jH : i
e S0 A
e rwe s m s SE TR =7
-
§) » NAME OF REGISTEREL AGENT AS APPEARS ON SECRETARY OF STATE RECORDS:
JEFF SANFORD
B. REGISTERED ADDRESS AS APPEARS ON SECRETARY OF STATE RECORDS:
THE TRUPM BLDG, 114 N MAIN ST, MEMPHIS, TN 30103
C. INDICATE BELOW ANY CHANGES TO THF REGISTERED AGENT NAK  MD/OR REGISTERED OFFICE.
1i}. CHANGE OF REGIZTERED AGENT;
{1i). CHANGE OF REGISTERED OFFICE:
STREET CHY STATE ZiF CODE + 4 COUNTY
™
7) A, THIS BOX APPLIES ONLY TO NONPRORIT CORPORATIONS. OUR REL #7% “EFLECT THAT YOUR NONPROFIT C_NPUR...,ON 13 & PUBLIC BENEFIT OR A
MUTUAL BENFFIT CORPORATION AS INDICATED: iF BLANK OR INCORRECT, [ LEASE CHECK APPROPRIATE BOX: [CpuBLic
PUBLIC CIMUTUAL
B.iF A TEMNESSEE RELIGIOUS conr’}aﬁ‘now, PLEASE CHECK BOX iF BLANK. [IRELIGIOUS
8) SIGNATURE ( _ {8) DATE \
a ;zu\uo
S
10) TYPE PRINT NAME OF SISHER./ {11} TITLE CF S!GMER
SEEE Saw B LEE NGt CEO

** THIS REPORT MUST BE DATED AND SIGNED * *

CONTINUED ON BACK
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Center City Revenue Finance Corporation Board

Quorum = 4

Lee Askew, IIT (Vice Chair)
Askew, Nixon, Ferguson Architects
1500 Union Avenue

Memphis, TN 38104

Phone: 278-6868

Fax: 278-6884

G, Dougias Edwards (Chairman)
President, Fixed Income Capital Mkts

[ Y N ] f"—-..—-..-.

T oS SNy 3 SHYITENI
ke g ¥, ST, W T

50 North Front

16th Floor

Memphis, TN 38103
Phone: 579-4205
Fax; 529-5444
Asst: Karen

Gene Holcomb
3340 Poplar Avenue
Suite 111

Memphis, TN 38111
Phone: 327-7437
Fax: 327-7875

Paul W, Brown (Secretary)
5384 Poplar Avenue

Suite 308

P.O. Box 17464

Memphis, TN 38187-0454
Phone: 767-3534

Fax: 685-0204

Tara Elliott

Vice President. of Finance

Y :!—.....—.,.—- .r«.‘- :

1235, Front Street

Memphis, TN 28103

Phone: 495-7.78

Fax: 495-8317

E-Mail: tara.elliott@autzone.com

James B. Mclaren, Jr. (Counsei)
Managing Partner

Armstrong, Allen, et al

80 Monroe

Suite 700

Memphis, TN 38103

Phone: 524-4947

Fax; 524-4936

E-mail: jmclaren@armstrongafien.com
Asst: Rae M erd

Denis 1. Duncan (Treasurer)
Midwest Partner in Charge - Banking
PricewaterhiouseCoopers, LLP

50 North Front Strest

Suite 1000

Memphis, TN 38103

Phone: F27-2903

Fax: 523-2045

Wesley G, Giace

. 2969 Elmore Park Rd,

PO Sow 24088
Memphis, TN 38184
Phone: 388-5253; 761-5783
Fax: 372-6335

David Ramsey

President

Methodist Haspitals of Memphis
1265 Union Avenue

Suite 101

Mempnis, TN 38104

Phone: /26-8274

Fax: 726~7770

Asst: Glona Fisher

As of August 8, 2000
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Tennessee Corporation Annual Report Form AR Filing #: 02384355
. Status: Complete

File online at: hitp/ITNBear. TN.gov/AR

Due on/Before-10/01/2010 Th?s Annual Reporthas been successfully

paid for and submitted. YourAnnual Report

will be reviewed by Business Services and

fited within 48 hours. Please keep this

Annual Report Filing Fee Due:
$20 if no changes are made in block 3 o the registered agent/office, or

. report for your records,
$40 if any changes are made in block 3 to the registered agen¥/office P y

S0S Control Number: 49459

Corporation Non-Profit- Domestic Date Formed: 03/17/1978 Formation Locale: Shelby County

(1) Name and Mailing Address: {2) Principal Office Address:

MEMPHIS CENTER CITY REVENUE FINANCE 114 N.MAIN STREET

CORPORATION MEMPHIS, TN 38103-0000 USA

114 N. MAIN STREET

MEMPHIS, TN 38103-0000 USA g
o
[(a]
™

(3) Registered Agent (RA) and Registered Office (RD) Address: AgentChanged: Yes 3k

Paul Mormis &

THE CRUMP BLDG 2

114 NMAIN 5T Ry

MEMPHIS, TN 38103-0000 USA §

{4) Name and business address (with zip code) of the President, Secretary and other principal officers.

Title {Name Business Address City, State, Zip

Secretary |Robert Spence One Commerce Square, Ste 2200,

President Paul Momis 114 N MAIN STREET MEMPHIS, TN 38103

(5) Board of Directors names and business address {with zip code). {___ None)

!Name Business Address City, State, Zip

LUCY SHAW 1847 FOSTER aVE MEMPHIS, TN 38114

WESLEY G GRACE 2342 TURPINS GLEN GCERMANTOWN, TN 38138

MARTIN TRUITT 6689 WALTER FOREST COVE MEMPHIS, TN 38141

LUKE YANCEY 114 N MAIN STREET MEMPHIS, TN 38103

DANA BURKETT 114 N MAIN STREET MEMPHIS, TN 38103

ROBERT SPENCE ONE COMMERCE SQUARE SUITE 2200 MEMPHIS, TN 38103

WALTER PERSCON 165 MADISON AVE, 15TH FLOOR MEMPHIS, TN 38103

BRANDY JOHNSONWARD 8690 RIVERWOOD FARMS PKWY CORDOVA, TN 38016

CARLA PREACHER-RYAN BAKER DONALDSON, 165 MADISON AVE MEMPHIS, TN 38103

(6) This section applies to non-profit corporations ONLY .

A. Our records reflect that your non-profit corporation is a public benefit or a mutual benefit corporation as indicated.
If blank or incorrect, please check appropriately: _ X Public_ Mutual
B. ifa Tennessee religious corporation, please check here ifblank: __ Religious

(7) Signature:  Elecironic (8)Date: 100472010 2:27 PM

(9) TypedPrinl Name:  JAMES M STREET (10 Tite: VP ADM & FINANCE, CFO

554444 RDA 1678
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MEMPIIIS‘ CENTE 1 VE ANCE CORPORATION
BE IT KNOWN that Samucl B, Hollis , W. D. Galbreath

» all of
Memphis, Shelby County, ng an elector

and taxpayer in said City and County, are herebj constituted a
Body Politic and Corporate by the name and style of

MEMPHIS CENTER CITY REVENUE FINANCE CORPORATICN K
permisaion to organize said r
resolution adopted by the C
County Court of Shelby Coun n
Sentemher ., 1977 a

1977 respectively.

The location of the prirnicipal office of the Corporation will
be 18th Floor, Exchange Building, Memphis, Tennesseec.

1. The p.urposos'fot which the Corbé'ra,t'i'on is orgarized are
d in Title VI, pter 2

being Sections 801 th £
Annotated, as nded £ he
"Act”), and in connection therewith to acguire, own, lease and
Ep rties r to t
tie promo dust
nb ducinq ctur
al, ancial ce, r-
prisea to locate in and remain in sald County and to further the
R tu ducts and natural re es, and
e 1 mination of all type pollutio ich
s ce, development or e ion of ¢ rce

and lndustry wlth:l.n the state.

2. The Corporation shall be managed by a Board of not.less
than nine {9) Directors.

3. The Corporation shall have perpetual eXistence.

t d
p or-
a in
5. porat 1 the r 11 rules
and regul ot in n th ar e provisions
of the Ac the B D s e for the
£t
th
me 11
ty ’
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cation permitted under the laws of the State of Tennessee. \

“We thé undersigned, further certify that we are residents of
Shelby County, Tcnnessce, and live within the boundaries thereof

at the address indicated. R 1
'
WITNESS our hands this _.26th day of 1977.
ADDRESS cITY
?
. Ve
- ~

p

STATE OF TENNESSEE
COUNTY OF SHELBY

Pe ally appeared before me, the undersifgned Notary Public

in and the aforesaid State and County, the within named incor-

porators, with I am onally acquainted, and who acknowledged

that they exec the w - application for a‘Charter of Incorpora~

tion for the purposes therein contained -and expressed. :sw ottt |
WITNESS my of at ffice in Memphis, ]

Tennessee, this day of 1977.

tseavn)

My Commission Explres:
. MY CONMISSIN DUPAES KOV, 23, 1977
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RESOLUTION APPROVING 1INCORPORATION OF
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

B

WHEREAS, the City CSuncil has received certain reports
indicating the need for new business investment in éhe Memphis
Coenter Clty Area and in certain areas adjacent tﬁcrete: and

WHEREAS, it appears that the present lack of such invest-
mont is related in part to the lack of available industrial

, rovenua bond !1nancing and this will be in the future a suS-
stantial drawback to the attractzng of new busxness xnvestment
to thae Hnmphll Center Clity Area and in certain areas adjacenL
thereto)_ and I

WHEREAS, the unomployment level of the Memphxs Center City
Area needa to ba reduced through the attraction of new' job create
ing c;mma:cxal activity and the expansion of eiisting activity;
and '

WHEREAS, the City Council has also received reports that
ce:tnin peraonu or corxporations have expressed an xnterest in
maklng an investment in the Memphia Centerxr city Axea and certain

areas adjacent thereto Lf revenus bond financing were avaxlable-
: and . B

WHEREAS, the city Council haa received additfonal reports

-4 2

concezning -the need for £inancing, cohéttuctisn,";caﬁlsitién,

‘.;l._,,.. ...

furnishing and equipping of real and personal property for commer-.

clal, industrial, distributing, warehousing, financial services,
g <8 .

offica building and other purposes in the Memphis Center city
Area and cartain areas adjacent thereto; and i

WHEREAS, it ha- been established to the satisfaction 6f the

Cicy Couvnedl that tho attracting of 1nduntry to and the p:omotion
" ot growth in the Memphia Center City Area at certain areas adjacent

thereto through the financing, conat:ucting.-acquiring, £urnishing

sy e Wt Gl
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\LL!\[JI(A(L‘N}BP‘,\ hg of !acilitlcs gonerally described above which will

promote the ultimate rodevelopment of t_hc Memphis Centexr City

. Area will merve a public purpose and will result in a substantial
e.-,_ economic benefit to Memphis; and. .

WHEREAS, the proposed Charter of Incorpoiation of the Memphis

Centexr Clty Ruvenuo Finance Corporation, a non-profit cotporation

ot v i

to be formed pursuant to the statutes of the State of Tennessee,
has beaen prasonted to and 13 now before this city Council; and
NOW TBEREFORE. BE IT RESOLVED BY THE CITY COUNCIL OF THE
‘CI'H OP H!-:H.PHIS. THAT, if. is hexeby determ:.ned to be proper and
in the public ilnterest to approve, and this Ci.t:y Council doces
hareby approve the incorporation of a non-proflint éorpo:at;ion
sponao:ed by this Ccity cauncu. for the following purposes: to
acqulra, Own,, leass and dispose of p:opernes 1n order to main-
tain and J..ncransa amp).oyment. opportunuuea by p:omotmg :mdusr.ry,
tzada, commerce, tourism and recreatxon by inducing manufacturing,
lnduu;rial, govemmental, aducal::.ona!., £1.nanc1a1 service, commer-
clal, rec:eanoml and other anterpnses to 1ocate in and rema:.n
in r_he Humphin Center ci.t.y Azea and cerr.axn areas adjacent thereto.
BE I'r FURTHER RESOLVED, that the proposed Chax‘l:er of Incor-
i poration of the Hemphis Centexr city Revenue Finance caxporation
’ presented to and now betoze the City Counci.]. is hereby ap_pro.ved.

BB IT FURTHER RESOLVED, jthat the proposed actlvitiea of the

)

Memphis Center City Revenue I-‘inanca COrporntion whi.ch activities
vnl promote the ultlmata devalopmem: of the Memphi.s Center City
Area are in the pubnc interest of the citizens of Memphisa,

Tennessoe, and are proper public purposes for which the City

Council agrees to cooperate.

LIy P 2

BE IT FURTHER nzSOLVED, that if. is a condition of th:.s
app:oval. that the operation of the Memphls Center City Revenue
Pinance Coxporation be non-profit and that it conduct fts affairs

in such a manner as to ultimately vest title to its asgets in

#emphis and Shelby County, Tennessee as tenants in common, subject
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- to e lawful claims against such assets incurred by the
TN,

i
(I

) Memphis Center city Revenue Finance Curporation, provided, how-
evor, that Memphis and Shelby County shall have no fipancial

responsibllity of liability for such claims, the rights of all

such claimants Sulnq specifically limited to their interest 1n

the assets s0 vested.

BE IT FURTHER RESOLVED AND ORDERED, that the approval of the

proposed Charter and By-Laws of the Memphis Center City Revenue

Financo Corporation is subjéct to the approval of the City Bond_

Attorneys.

vl

N
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MEMPEIS CENTER CITY REVENUE FINANCE CORPORATION
(AMENDMENT TO BY-LAWS)

WHEREAS, MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION (this
“Corporation”) is a public, nonprofit corporation existing under Sections 7-53-101 et. seq.,
Tennessee Code Annotated, as amended (the "Act"); and

WHEREAS, by Resolution adopted December 16, 1997, this Corporation authorized and
approved the execution and delivery of a Collateral Trust Indenture (the “Collateral Trust
Indenture”) with First Tennessee Bank National Association, as trustee (the “Collateral
Trustee”), pursuant to which this Corporation agreed to pledge all rents to be received under
certain payment in lieu of tax leases (the “PILOT Leases”) to form a collateral pool; and

WHEREAS, Deutsche Bank National Trust Company, has succeeded to the interest of
First Tennessee Bank National Association as trustee under the Collateral Trust Indenture; and

WHEREAS, all revenues received by the Collateral Trustee from the PILOT Leases
have been pledged to Deutsche Bank National Trust Company (the “Master Trustee”) under
Master Trust Indenture (the “Master Indenture™) between this Corporation and the Master
Trustee; and

WHEREAS, on December 20, 2004, this Corporation issued its Taxable Revenue Bonds,
Series 2004 (Peabody Place Garage Project Refinancing) in an aggregate principal amount of
$10,465,000 (the “2004 Bonds™), the proceeds of which were loaned to the Parking Authority of
the City of Memphis and County of Shelby, Tennessee, a public, nonprofit corporation existing
under Sections 7-65-101 et. seq., Tennessee Code Annotated (the “Borrower”), in connection
with the refinancing of a parking garage owned by the Borrower and located in the area generally
‘bounded by Third Street, Peabody Place Avenue, Fourth Street and Gayoso Avenue (the “250

Garage”).

WHEREAS, under the terms of the Master Indenture, this Corporation and the Master
Trustee entered into Supplemental Master Indenture No. 1 (“Supplemental Master Indenture No.
1”) pursuant to the terms of which the Issuer has issued its Direct Note Obligation, Series 2004
(the “Series 2004 Obligation™) to the Bond Trustee to secure payment of the Series 2004 Bonds;

and

WHEREAS, it is proposed that the Parking Authority construct an approximately 205
space parking garage (the “100 South Main Parking Garage™) on the property generally bounded
by Main Street Mall, Gayoso Avenue, November 6th Alley and Barbaro Alley (the “Main Street

Property”); and

WHEREAS, the Issuer has previously loaned the Parking Authority $1,600,000, for
acquisition of the Main Street Property and preconstruction cost incurred in connection with the
100 South Main Parking Garage (the “Main Street Loan™); and

WHEREAS, the Parking Authority owns the Main Street Property; and
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WHEREAS, it is proposed that, subject to the terms thereof approved by this Board of
Directors, this Corporation enter into a loan or issue its bonds for the refinancing of the

on of the Main S perty and of the constru the 100 South Main

Garage (the “Fi ) to be part by the of revenues of this
Corporation received under the Collateral Trust Indenture; and

00

South ng

shall b
W e approval of the Mayor o s and the Mayor of Shelby
County is use of the rents received pursuant to the Collateral

Trust Indenture; and

WHEREAS, the Board of Commissioners of Shelby County has requested that this
notu lecte ollateral Trust Indenture without its’ approval and

of th City

WHEREAS, it is proposed that the By-Laws of this Corporation be amended pursuant to
Amendment to the By-Laws in the form attached to this Resolution to provide for such consents.

NOW, THEREFORE, BE IT RESOLVED by this Board of Directors as follows:

1. The Amendment to the By-Laws of this Corporation attached hereto is hereby
adopted and approved in all respects.

2. All prior resolutions of this Board of Directors or any parts thereof in conflict
with any or all of this Resolution are hereby repealed to the extent of such conflict but are
otherwise ratified and approved.

ocument or instrument by any other officer on
behalf of this Corporation.

Adopted this 12th day of August, 2008.

MEMPHIS CITY REVENUE

436782-1 2
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AMENDMENT TO THE
BY-LAWS
OF

MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

PART 1. Article V of the Bylaws are amended by deleting the period at the end
of such article, inserting a comma in its place and then adding the following clause:

however, that any shall not
becom until the same has Memphis
City Council and the Board of Commissioners of Shelby County by
resolution duly adopted.

PART 2. The Bylaws are amended by adding a new Article, as follows:

ARTICLE

Commissioners of Shelby County by resolution duly adopted.

Adopted: 2008

SECRETARY

317576-2

Joint Meeting Memphis City Council and Shelby County CommissionPage 181
March 25, 2021



CHAPTER 2-84. - CENTER CITY COMMISSIONCE!

Sections:

Footnotes:
--- (18) ---

State Law reference— Centrol Business Improvement District Act of 1971, T.C.A. § 7-84-101 et seq.
Sec. 2-84-1. - Definitions.

As used in this chapter, the following terms shall have the following meanings:

Center city area means that area bounded generally by the Tennessee state line on the west to the
Interstate 55 bridge on the south, thence east along the Interstate 55 bridge, thence south along the
shore line of the Mississippi River to a line extended from the ICC Railroad tracks to the Mississippi River,
thence following the railroad tracks to I-55, thence north along the center of I-55 to Crump Avenue, thence
following Crump Avenue to Danny Thomas, thence along Danny Thomas to Linden Avenue, thence east
along Linden Avenue to Watkins Street, thence north generally along Watkins Street to Poplar Avenue,
thence generally west along Poplar Avenue to Danny Thomas, thence north along Danny Thomas to the
Wolf River, thence along the Wolf River to the point there it turns south, thence along the centerline of the
Wolf River Riverfront Channel and following such line to the Tennessee state line.

Commission means the center city commission as established.

Council means the city council of the City of Memphis.

County commission means the Shelby County Board of Commissioners.

District No. | means the central business improvement district created by chapter 12-32.
District No. Il means central business improvement district No. Il created by chapter 12-44.
Mall or common mall means the Main Street Mall.

President means the person acting from time to time as the president and chief executive officer of
the commission.

(Code 1985, § 7-11; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-2. - Created; established.

There is created and established a center city commission in and for the city to be known as the
Memphis Center City Commission.

(Code 1985, § 7-12; Ord. No. 4468, § 1, 1-7-1997)
Sec. 2-84-3. - Purpose.

The commission shall represent an official partnership between city and county government and the
private business community. The commission shall manage and coordinate the comprehensive and
coordinated redevelopment of the center city area as the economic, cultural and governmental heart of
the city and county. In formulating and implementing plans the commission will consult with public
agencies and private interests within the center city area, and will integrate the economic, physical and
environmental needs of business and residential districts within the center city area. The commission
shall act as the district management corporation for District No. Il and as mall management agency for
District No. | so long as such district shall exist. The commission shall act as a vacant property review
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commission for the center city area pursuant to T.C.A. § 13-21-201 et seq. The commission shall perform
such other duties and functions as shall be delegated to it from time to time.

(Code 1985, § 7-13; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-4. - Appointment of commission as mall management agency and district management
corporation.

The commission, as now created within this chapter, is appointed as the regulatory body for District
No. | for the purpose of regulating businesses and shops, food establishments, arts and crafts, vehicular
traffic, and any and all other services as may be offered on the Main Street Mall for so long as such
district shall exist. The commission is appointed as the district management corporation for District No. Il
pursuant to T.C.A. § 7-84-519, as the same may be amended, or any successor statute thereto.

(Code 1985, § 7-14; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-5. - Membership; terms and compensation.

A. The center city commission shall be composed of 16 voting members.

B. Ten members shall be appointed on recommendation of the mayor of the city and the mayor of the
county, with approval by the city council and the county commission, who shall hold office for a term
of three calendar years and thereafter until their successors are appointed and qualified. A term shall
commence on the date of approval of such appointee by both the city council and county
commission. The date of approval shall be the day on which the last of the clerks of the city council
and the county commission certify that their respective legislative body has approved the
appointment. No members shall serve more than two consecutive three-year terms. Such members
shall serve without salary. In the event of a vacancy in such appointed members, whether by reason
of resignation, death or other cause, the center city commission shall recommend a successor who
shall be appointed by the mayors of both the city and county, with approval of the city council and
county commission, to fill such unexpired term or terms.

C. The mayor of the city or his or her designee, the mayor of the county or his or her designee, one
member of the city council appointed by the chairperson thereof and one member of the county
commission appointed by the chairperson thereof shall serve as ex officio members of the
commission with benefit of vote. The chairperson of the city council and the chairperson of the
county commission shall serve as ex officio members of the commission without vote.

D. The speakers of the Senate and the House of Representatives of Tennessee shall each appoint one
member of the general assembly from their respective houses in accordance with the provision of
T.C.A. § 7-84-519, as amended from time to time, to serve as ex officio members of the commission
with the benefit of vote.

All ex officio members shall serve for the terms of their office.

F. The members of the commission shall be the board of directors of the commission in its capacity as
"district management corporation" within the meaning of and for purposes of T.C.A. § 7-84-519, as
same may be amended, or any successor statute thereto. The members of the commission shall be
the members of the vacant property review commission created by section 2-84-9. The members of
the general assembly appointed pursuant to subsection D of this section shall serve on any
executive committee or management committee of the commission.

G. The chairperson of the commission shall be elected by the commission from its own membership to
serve for a term of one year with the right of succession at the option of the commission. The
commission shall likewise appoint a secretary who shall be a member of the commission. The
commission shall have the power to appoint such other officers as determined by the commission
from time to time.
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(Code 1985, § 7-15; Ord. No. 4468, § 1, 1-7-1997; Ord. No. 4782, 7-25-2000; Ord. No. 4825,
11-07-2000; Ord. No. 5322, § 1, 8-4-2009)

Sec. 2-84-6. - Meetings; quorum; records.

A. The commission shall conduct regular meetings at such time and place as the commission may fix
by resolution. Such meetings will be open to the public with proper public notification.

B. Special meetings may be called from time to time by the chairperson. Eight of the voting members of
the commission, including the ex officio members of the commission with benefit of vote, shall
constitute a quorum for the transaction of business. The commission shall cause a proper record to
be kept of the proceedings. Written notice of any meeting of the commission shall be given to the
members at least 24 hours prior to the date set for the meeting. In the event that all 20 voting
members of the commission are present and voting on an item, the president of the commission
shall cast a tie-breaking vote, if necessary.

(Code 1985, § 7-16; Ord. No. 4468, § 1, 1-7-1997; Ord. No. 4782, 7-25-2000)

State Law reference— Open meetings act, T.C.A. § 8-44-101 et seq.

Sec. 2-84-7. - Powers and functions.

A. Powers. The commission shall have all powers necessary and requisite to effectuate the purposes of
the commission, including, but not limited to, the following:

1. To adopt bylaws for the regulation of its affairs and the conduct of its business and to prescribe rules,
regulations, and policies in connection with the performance of its functions and duties;

2.  To employ such persons as may be required and to fix and pay their compensation from funds
available to the commission;

3. To accept, administer and comply with the conditions and requirements respecting any appropriation
of funds or any gift, grant, or donation of any property or money;

4. To make and execute agreements which may be necessary or convenient to the exercise of the
powers and functions of the commission, including contracts with any person firm, corporation,
governmental agency or other entity;

5. To administer and manage its own funds and accounts and to pay its own obligations;

6. To serve as district management corporation for any central business improvement district to the
extent so appointed pursuant to T.C.A. § 7-84-501 et seq., as same may be amended, or any
statute successor thereto or similar thereto, and to exercise any and all powers and authority
delegated to the commission in such capacity or otherwise inherent in such capacity;

7. To assist and act as the agent of the president in exercising the powers and functions delegated to
the president pursuant to T.C.A. § 13-2-107 and this chapter;

8. To serve as the vacant property review commission for the center city area pursuant to T.C.A. §
13-21-201 et seq., as same may be amended, and to exercise any and all powers and authority
delegated to the commission in such capacity or otherwise inherent in such capacity;

9. To review on behalf of the city and the County of Shelby any net earnings of Memphis Center City
Revenue Finance Corporation and to contribute such net earnings to Memphis Center City
Development Corporation without any further authorization of or approval by the city or County
of Shelby or the council or county commission;

10. To exercise any other power delegated to the commission or to exercise any other powers
necessary to carry out or incidental to the powers delegated to and the purposes of the
commission specified above. Such specific powers shall not be considered as a limitation upon
any power necessary or appropriate to carry out the purposes and intent of this chapter.
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12.
13.
14.

Functions. The functions of the commission will include advising the city council and the county
commission, together with the mayors of both the city and county and all other interested public
officials, as to all steps which are necessary and proper in the administration, promotion and
redevelopment of the center city area, including District No. | and District No. Il, and to see that all
public activities in connection with the implementation of the plans for the creation of the districts are
properly coordinated. In addition, the commission shall:

Develop and present an annual operating budget for the consideration and approval of the city and
county;

Employ a salaried staff, including without limitation a president and chief executive officer;

Maintain a close liaison with all city and county divisions, including, but not limited to, public works
public service, general services, police services, fire services, budget finance and
administration, executive office, community development department, and the city and county
office of planning and development;

Conduct the business necessary for the management and operation of the Main Street Mall,
including, but not limited to, promotions, maintenance, security transportation and parking
coordination, special events, and any other functions in connection with the operation of the
mall;

Coordinate planning studies in the center city area;

Determine priorities for improvement projects within the center city area;

Serve as district management corporation for District No. I, including full authority to:

Carry out the functions and activities delegated to the commission pursuant to chapter 12-44; and

Make recommendation for use of special assessment revenues, administer activities, make
improvements, provide services and projects in and for the district and carry out all
functions and activities to the fullest extent contemplated pursuant to T.C.A. § 7-84-501 et
seq., as same may be amended;

Develop implementation strategies for specific projects, such as, but not limited to:
Promenade Gateway;

New public/private transportation modes for the center city area;

New housing districts, services and amenities for the center city area;

New hotel/motel facilities, parking facilities and office buildings in the center city area;

New pedestrian systems in the center city area;

Prepare the feasibility and marketing data necessary for development of first priority projects;

Study and recommend, in concert with the financial agencies of the city and county administration,
innovations in public/private financing for center city renewal and secure appropriate financial
commitments from public/private sectors to implement first-priority projects;

Study and recommend necessary legislative authority to implement first-priority projects, such as,
but not limited to:

Tax incentives; and
Revision of building and zoning codes;
Develop an implementation tracking system for improvements monitoring;
Determine the specific development plan's critical path system for first-priority projects;

Coordinate with private developers to expedite first-priority projects;
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15. Develop an evaluation system to measure economic, social and environmental impacts and the
effectiveness of completed projects;

16. Provide for an audit and annual report to the official agencies and private interests contributing to
the commission.

(Code 1985, § 7-17; Ord. No. 4468, § 1, 1-7-1997)
Sec. 2-84-8. - Slum clearance and redevelopment.

A. Itis found that there exists within the center city area structures which are unfit for human occupation
or use due to dilapidation, defects increasing the hazards of fire, accidents or calamities, lack of
ventilation, light or sanitary facilities, or due to other conditions rendering such structures unsafe or
unsanitary, are dangerous or detrimental to the health, safety or morals, or otherwise inimical to the
welfare of the residents of the center city area.

B. The president is designated and appointed to exercise the powers prescribed by the provisions of
this section pursuant to T.C.A. § 13-21-101 et seq.

C. Whenever a petition is filed with the president by a public authority or by at least five residents of the
city charging that any structure within the center city area is unfit for human occupation or use, or
whenever it appears to the president (on the president's own motion) that any structure within the
center city area is unfit for occupation or use, the president shall, if the president's preliminary
investigation discloses a basis for such charges, issue and cause to be served upon the owner and
any parties in interest of such structure a complaint stating the charges in that respect and containing
a notice that a hearing will be held before the president (or the president's designated agent) at a
place therein fixed, not less than ten nor more than 30 days after the serving of the complaint that:

1. The owner and parties in interest shall be given the right to file an answer to the complaint and
appear in person, or otherwise, and give testimony at the place and time fixed in the complaint;
and

2. The rules of evidence prevailing in courts of law or equity shall not be controlling in the hearings
before the president (or his or her designee).

D. If, after such notice and hearing, the president determines that the structure under consideration is
unfit for human occupation or use, the president shall state in writing the president's findings of fact
in support of such determination and shall issue and cause to be served upon the owner thereof an
order:

1. If the repair, alteration or improvement of the structures can be made at reasonable cost in relation to
the value of the structure (50 percent of the value of such structure being found reasonable for
such purpose); provided, however, if such structure is located within a local historic district
designated pursuant to chapter 14-24 (100 percent of the value of such structure being found
reasonable for such purpose), requiring the owner, within the time specified in the order, to
repair, alter or improve such structure to render it fit for human occupation or use or to vacate
and close the structure as a place of human occupation or use; or

2. If the repair, alteration or improvement of the structure cannot be made at a reasonable cost in
relation to the value of the structure (50 percent of the value of the structure being considered
reasonable for such purposes); provided, however, if such structure is located within a local
historic district designated pursuant to chapter 14-24 (100 percent of the value of such structure
being found reasonable for such purpose), requiring the owner, within the time specified in the
order, to remove or demolish such structure.

E. If the owner fails to comply with an order to repair, alter or improve or to vacate and close the
structure, the president may use such structure to be repaired, altered or improved, or to be vacated
and closed; the president may cause to be posted on the main entrance of any structure so closed, a
placard with the following words: "This building is unfit for human occupation or use. The use or
occupation for human occupation or use is prohibited and unlawful."
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F.

If the owner fails to comply with an order to remove or demolish the structure, the president may
cause such structure to be removed or demolished.

The amount of the cost of such repairs, alterations or improvements, or vacation and closing, or
removal or demolition by the president shall be assessed against the owner of the property, and
shall, upon the filing of the notice with the office of the register of deeds of Shelby County be a lien
on the property in favor of the city and the commission, as agent thereof second only to liens of the
state, Shelby County and city for taxes, any lien on the city for special assessments, and any valid
lien, right or interest in such property duly recorded or duly perfected by filing, prior to the filing of
such notice. These costs shall be collected by the tax collector of the city at the same time and in the
same manner as property taxes are collected. If the owner shall fail to pay the costs, such costs may
be collected at the same time and in the same manner as delinquent property taxes are collected
and shall be subject to the same penalty and interest as delinquent property taxes. In addition, the
city or the commission on its behalf may collect the cost assessed against the owner through an
action for debt filed in any court of competent jurisdiction. The city or the commission on its behalf
may bring one action for debt against more than one or all of the owners of property against whom
such costs have been assessed, and the fact that multiple owners have been joined in one action
shall not be considered by the court as a misjoinder parties. If the structure is removed or
demolished by the president, the president shall sell the materials of such structure and shall credit
the proceeds of such sale against the cost of the removal or demolition, and any balance remaining
shall be deposited in the Chancery Court by the president, shall be secured in such manner as may
be directed by such court and shall be distributed by such court to the persons found to be entitled
thereto by a final order or decree of such court. Nothing in this section shall be construed to impair or
limit in any way the power of the city or the commission define and declare nuisances and to cause
the removal or abatement by summary proceedings or otherwise.

1.  Terms used in this section which are defined in T.C.A. § 13-21-101 are intended to have the
meanings set forth in said T.C.A. § 13-21-101, as same may be amended.

Complaints and orders may be served in the manner set forth in T.C.A. § 13-21-104, as same may
be amended.

In addition to other powers set forth in this section, the president is authorized to exercise such
powers as may be necessary or convenient to carry out and effectuate the purposes and
provisions of this section, including without limitation those powers set forth in T.C.A. §
13-21-107, as same may be amended.

(Code 1985, § 7-18; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-9. - Acquisition of vacant properties within center city area.

A.

It is found that there exists within the center city area blighted or deteriorated properties and that
there is need within the center city area for the exercise of powers functions and duties conferred by
T.C.A. § 13-21-201 et seq.

The commission is appointed as vacant property review commission with respect to the property
within the center city area, which shall certify blighted properties as blighted or deteriorated to the
council or the county commission, acting singularly or jointly.

The commission is established and appointed as the vacant property review commission of the
center city area pursuant to T.C.A. § 13-21-201 et seq., as the same may be amended and the
commission shall have powers provided to make written determination of blighting and deterioration
within the center city area, to certify such property o the council or the county commission, acting
singularly or jointly, as blighted or deteriorated and to exercise any and all powers and authorities
delegating a vacant property review commission pursuant to T.C.A. § 13-21-201 et seq.

(Code 1985, § 7-19; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-10. - Expenses; annual budget.
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A. As the regulating body for District No. I, the commission shall receive any annual service fee which
may be assessed against the property owners within such district to pay administrative operating,
upkeep, and maintenance expenses of the district. As district management corporation for District
No. Il, the commission shall receive all funds from assessments for such district. Contributions from
the general operating funds of the city and county and from other governmental and private sources
shall be added to the general operating budget of the center city commission to maintain additional
planning and administrative activities of the entire center city area.

B. The commission shall furnish to the city and county an annual budget, showing in detail the manner
in which all of the funds received or to be received are to be expended during the ensuing year,
within the time and manner as now provided by law; such budget shall contain a listing of all
proposed expenditures. Funding shall be accomplished by contributions from the private business
community and appropriations from both the city and county governments, as may hereinafter be
mutually agreed to by the respective entities.

(Code 1985, § 7-20; Ord. No. 4468, § 1, 1-7-1997)
Sec. 2-84-11. - Annual reports.

The commission shall make to the city and county, during the month of January of each year or at
such time as may be set by the commission, an annual report giving a resume of its work and duties
during the preceding year; and in such report it shall make such recommendations as to future projects to
be undertaking for public improvement, with reference to overall area improvements which, in its
judgment, should be undertaken for the betterment of the city relating thereto.

(Code 1985, § 7-21; Ord. No. 4468, § 1, 1-7-1997)

Sec. 2-84-12. - Assistance and cooperation from city and county departments, commissions or
authorities.

It shall be the duty of all city and county departments, commission and authorities to render
assistance to the commission in the way of information advice and cooperation and to otherwise
cooperate with the commission so that the commission may engage in the performance of its duties and
functions.

(Code 1985, § 7-22; Ord. No. 4468, § 1, 1-7-1997)
Sec. 2-84-13. - Enforcement; injunction or other relief.

Enforcement of any power or authority granted the commission under this chapter or as mall
management agency of District | or district management corporation of District Il or any rules or
regulations issued by the commission pursuant to such authority shall be delegated by the commission to
any employee of the commission staff, who may obtain a summons through the city municipal court, and
also to any city police officer, who may issue a summons or misdemeanor citation or effect a physical
arrest for violations. In addition to the remedies provided herein, the commission may issue an order
requiring any violator to cease or suspend the facility causing such violation and/or initiate court
proceedings to enjoin such violation.

(Code 1985, § 7-23; Ord. No. 4468, § 1, 1-7-1997)
Sec. 2-84-14. - Transition provisions.

After the establishment of District No. Il, no assessment shall be made as to District No. | except
assessments to pay for improvements as provided in section 12-32-5. Upon the adoption by the
commission of rules and regulations pursuant to section 12-44-7(E), chapter 12-36 is repealed. Upon the
adoption by the commission of rules and regulations pursuant to section 12-44-7(G), chapter 12-48 is
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repealed. The references to the central business improvement district in sections 12-40-1 through 12-40-6
shall refer to District No. I.

(Code 1985, § 7-24; Ord. No. 4468, § 1, 1-7-1997)
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Yem # 44 Prepared By: David H. Lilland Jr., Anarmey
Commissioner FAIR Approved By: Donnie Wilson, County Attomney

~ RESOLUTION APPROVING LOAN OF $9.7 MILLION
TO THE PUBLIC PARKING AUTHORITY

WHEREAS, Peabody Place L.P., o an affiliate thereof (the “Developer”), shall
develop certain retail space immediately east of the Peabody Hote] (the “Peabody Place
Element E7); and

WHEREAS, sdditional public parking is necessary in connection with development of
Peabody Place Element E and other downtown facilities; and

WHEREAS, pursuant 10 the provisions of Sections 7-65-101 through 7-65+124 of the
Tennessee Code Annotated, Shelby County, Tennessee and the City of Memphis, Tennessse
have heretn established a Parking Authority; and

WHERF_AS. the City has appropriated $5.4 million of Capital Improvement Program
*CIP") Funds for the development of 2 parking garage adjacent to the Péabody lecElemqu

WHEREAS xllsproposedﬁmthel’arhng Autharlty develop an approximately 1, 600 .
Space parhng garage (the “Parking Structure”) on property generally bounded by 3rd Street on
the west, Peabody Place Avenuc on the south, 4th Street on the east, and Gayoso Avenue on
the north (the “Project Site’; and

WHEREAS, the City of Memphis has antharized the transfer of $5.4 miilion in CIP
Punds to Memphis Center City Development Corporahun {"CCDC") for the development of
the Parking Structure and other activities related to Pesbody Place Element E; and

WHEREAS, it has been requested thet the County loan $9.7 million to the proposed
P_aﬂdng Authority to finance the construction of the Parking Structure by the Parking
Authority; and |
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WHERBAS, it iy deemed to be i the best interest of Shelby County that the propased
Parking Authority develop and construct the proposed Parking Structure; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, that the loan of $9.7 million to
the Parking Authority to finance the construction and equipping of the Parking Structure by the
Parking Authority is hereby approved under the terms and conditions hereifafier st forth; and

BE IT FURTHER RESOLVED, that the proceeds of the loan shall be used to finance -
the construction qf R Parking Structure by the Parking Authority on the Projei:t Site; the
Parking Authority shall divide the Parking Structuze into theee condominium units, to wit: (1)
3 condomitum it constitting approimately 600 speces and (1) a furthe condominium it
constituting epproximately 16,000 square feet of retail space, which shall both be transferred
in fee simple to the Developer in return for the transfer of the Project Siteg for the Parking
Structure by the Developer in fee simple to the Parking Authority, a.nld {iii) a third
condominium unit of approximately 1,000 spwa'cotmituting the public parking condominium
unit which shall be retained and owned by the Parking Authority; and e '

BE IT FURTHER RESOLVED, thet said foan shall be for a term of not more than 25 -

years at a fixed rate of interest to be determinéd by the Director of Administration and Finknee

" ot 1 exceed the maximum rare of interest permitted by law and not less than the cust of funds
to Shelby County of funding such loan and mlamd expenses, and payments of principal and
intecest on the said [oan shall be amortized over the term of the loan with payments due not
less frequently thas annually and the said lcan shall be secuced by an irrevocable direct pay
letter of credit issued by & reputable financial institution with offices in Shelby County,which
financial instimutions shall be sixbject to approval by the Director of Administration and Finance
in his sole discretion and such letter of eredit shall at all times during the term of the loan
Temain in full force and effect as sccuriry for payment of the loan in an amount not less than
the then unpaid principal balance of the loan; the Mcmphis Center City Revenue Finance

Corporation shal pledge certin payment in icu of tases (PILOT") payment extensions it will
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 agreement shall be subordingted to the righits of a senior lender of the Developer,; the Parking
Authority shall grant 1o the Developer in an Opeating Agreement certain rights to receive _
mduwdntesorfmepukingforcustomofmemntsofﬂlcbcvelop;rinmdamwith
such terms as may be eontained intthpaaﬁngAgreemmtasfunhercon.\idmtimfordw
Project Site; and

BE IT FURTHER RESOLVED, that the loan shall be made by Shelby County on such

funhmerms,condiﬁmsmdpmvisionsasshzllbenegoﬁawdbyandbetweeudleCoux'ityand
the Parking Authority without the necessity of further concurrence by the County Commission, |
lndtheCountymyorishcrcbynulhoﬁzedté‘e(écumanddelherallmnAmtmdmh
oﬁumdmnhudxmnmmwhkhmnMymeﬁdmeeandmmmcnidlmﬂ
(herelaafter the “Loan Documents); provided further that if the County shall use proceeds of
m&empzbondmfundmcnm.mmmshaubesuumxedmammmmatﬁaun&
Jeopardize the tax-exempt status of such bonds; and

BEIT FURTHER RESOLVED, that n&lwithstanding approval by the County
Commission of this resolution with respect (o the contemplated logn transaction, the County
™y, at any time prior to the closing of the Joun transaction and execution and delivery by the
County of the Loas Documents, terminate the proposed loan for any reason that the County,
without flrther concurrence by the County C&mmissim. deems appropriate in its sole

discretion, 2nd the County shall have no liability to any person or eatity for any such
Kniination. |
Rout

County Mayor
pue /) 597

|3
ily L. Phillips
Clerk of County Commission
ADOPTED NOVEMBRER 24, 1997 :
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Item # 40 Prepared by

FAIR

Commissioner Approved

ORDINANCE NO. _ 187

AN ORDINANCE TO REPEAL A RESOLUTION ENTITLED
“RESOLUTION ESTABLISHING A JOINT CENTER CITY
COMMISSION BY AND BETWEEN THE CITY OF MEMPHIS
AND COUNTY OF SHELBY AND APPROPRIATING THE SUM
OF $50,000 AS THE COUNTY'S CONTRIBUTION TO THE
CENTER CITY COMMISSION” AND TO ESTABLISH

ARTICLE VI., CHAPTER 16, OF THE CODE OF SHELBY
COUNTY, TENNESSEE

WHEREAS, By Resolution dated November 4, 1977, the Quarterly
County Court of Shelby County, Tennessee enacted a Resolution
entitled “Resolution Establishing a Joint Center City Commission By
and Between the City of Memphis and County of Shelby and
appropriating the gsum of $50,000 as the County’s Contribution to
the Center City Commission”; and

WHEREAS, the said Center City Commission was established to
assist and promote the redevelopment of downtown Memphis; and

WHEREAS, the scope of the duties performed by the Center City
Commission has expanded over the years as the redevelopment of
downtown Memphis continues; and

WHEREAS, the ©provisions governing the operation and
organization of the Center City Commission need to be revised to
better enable that entity to continue to assist in and promote the
redevelopment of downtown Memphis; and

WHEREAS pursuant to Section 2.06 of the Shelby County
Charter, the Board of Commissioners of Shelby County is authorized
to exercise its legislative authority by adoption of Ordinances;
and

WHEREAS T.C.A. Section 7-84-201 authdrizes any municipality

including a county as defined in T.C.A. Section 7-84-103 to create
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a central business improvement district by Ordinance

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COMMISSIONERS
OF SHELBY COUNTY, TENNESSEE

SECTION 1. That the Resolution adopted October 31, 1977
entitled “Resolution Establishing a Joint Center City Commission By
and Between the City of Memphis and County of Shelby and
Appropriating the Sum of $50,000 as the County’s Contribution to
the Center City Commission” and all County resolutions amendatory
thereto are hereby repealed and in lieu thereof the following new
Article in Chapter 16 of the Code of Shelby County, Tennessee is
hereby enacted:

CHAPTER 16
JOINT CITY-COUNTY PROJECTS
ARTICLE VI. CENTER CITY COMMISSION
Sec. 16-131. Definitions.

As used in this article, the following terms shall have the
following meanings:

1. Center City Area shall mean that area bounded generally by
the Tennessee state line on the west to the Interstate 55 bridge on
the south, thence east along the Interstate 55 bridge, thence south
along the shore line of the Mississippi River to a line extended
from the ICC Railroad tracks to the Mississippi River, thence
following the railroad tracks to I-55, thence north along the
center of I-55 to Crump Avenue, thence following Crump Avenue to
Danny Thomas, thence along Danny Thomas to Linden Avenue, thence
east along Linden Avenue to Watkins Street, thence north generally
along Watkins Street to Poplar Avenue, thence generally west along
Poplar Avenue to Danny Thomas, thence north along Danny Thomas to

the Wolf River, thence along the Wolf River to the point where it

¢
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turns south, thence along the centerline of the Wolf River
Riverfront Channel and following such line to the Tennessee state
line.

2. Commission shall mean the Center City Commission as

hereinafter established.

3. Council shall mean the City Council of the City of
Memphis.

4. County Commission shall mean the Shelby County Board of
Commissioners.

5. District No. I shall mean the Central Business

Improvement District created by Article III of Chapter 7
of the City of Memphis Code of Ordinances.

6. District No. II shall mean Central Business Improvement
District No. II created by Article V of Chapter 7 of the
City of Memphis Code of Ordinances.

s Mall or common mall shall mean the Main Street Mall.

8. President shall mean the person acting from time to time
as the President and Chief Executive Officer of the

Commission.

Sec. 16-132. Created; established.
There is hereby created and established a Center City
Commission in and for the City and the County to be known as the

Memphis Center City Commission.

Sec. 16-133. Purpose.
The Commission shall represent an official partnership between
City and County government and the private business community. The

Commission shall manage and coordinate the comprehensive and

¥
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coordinated redevelopment of the Center City Area as the economic,
cultural and governmental heart of the City and County. In
formulating and implementing plans the Commission will consult with
public agencies and private interests within the Center City Area,
and will integrate the economic, physical and environmental needs
of business and residential districts within the Center City Area.
The Commission shall act as the district management corporation for
District No. II and as mall management agency for District No. I so
long as such District shall exist. The Commission shall act as a
vacant property review commission for the Center City Area pursuant
to Tennessee Code Annotated Section 13-21-201 et seg. The
Commission shall perform such other duties and functions as shall
be delegated to it from time to time.

Sec. 16-134. Appointment of Commission as mall management agency
and district management corporation.

The Commission, as now created within this Article, 18 hereby
appointed as the regulatory body for District No. I for the purpose
of regulating businesses, shops, food establishments, arts and
crafts, vehicular traffic, and any and all other services as may be
offered on the Main Street Mall for so long as such District shall
exist. The Commission is hereby appointed as the district
management corporation for District No. II pursuant to Tennessee
Code Annotated § 7-84-519 as the same may be amended or any

successor statute thereto.

Sec. 16-135. Membership; terms, compensation.
(a) The Center City Commission shall be composed of thirteen
(13) voting members.

(b) Seven (7) members shall be appointed on recommendation of

[4

Joint Meeting Memphis City Council and Shelby County CommissionPage 196
March 25, 2021



the Mayor of the City and the Mayor of the County, with approval by
the City Council and the County Commission, who shall hold office
for a term of three (3) calendar years and thereafter until their
successors are appointed and qualified. No members shall serve more
than two (2) consecutive three (3) year terms. Such members shall
serve without salary. In the event of a vacancy in such appointed
members, whether by reason of resignation, death or other cause,
the Center City Commission shall recommend a successor who shall be
appointed by the Mayors of both the City and County, with approval
of the City Council and County Commission, to f£ill such unexpired
term or terms.

(c) The Mayor of the City or his designee, the Mayor of the
County or his designee, a member of the City Council appointed by
the Chairman thereof, and a mémber of the County Commission
appointed by the Chairman thereof shall serve as ex-officio members
of the Commission with benefit of vote. The Chairman of the City
Council and the Chairman of the County Commission shall serve as
ex-officio members of the Commission without vote.

(d) The speakers of the Senate and the House of
Representatives of Tennessee shall each appoint one (1) member of
the General Assembly from their respective house in accordance with
the provision of Tennessee Code Annotated § 7-84-519, as amended
from time to time, to serve as ex-officio members of the Commission
with the benefit of vote.

(e) All ex-officio members shall serve for the terms of their

office.

(f) The members of the Commission shall be the Board of
Directors of the Commission in its capacity as "district management

corporation" within the meaning of and for purposes of Tennessee
4
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Codé Annotated § 7-84-519, as same may be amended, or any successor
statute thereto. The members of the Commission shall be the
members of the vacant property review commission created by Section
16-139 of Article VI. The members of the General Assembly appointed
pursuant to subsection (d) above, shall serve on any executive
committee or management committee of the Commission.

(g) The Chairman of the Commission shall be elected by the
Commission from its own membership to serve for a term of one year
with the right of succession at the option of the Commission. The
Commission shall likewise appoint a secretary who shall be a member
of the Commission. The Commission shall have the power to appoint
such other officers as determined by the Commission from time to

time.

Sec. 16-136. Meetings; quorum; records.

(a) The Commission shall conduct regular meetings at such
time and place as the Commission may fix by resolution. Such
meetings will be open to the public with proper public
notification.

(b) Special meetings may be called from time to time by the
Chairman. Five (5) of the voting members of the Commission,
including the ex-officio members of the Commission with benefit of
vote, shall constitute a quorum for the transaction of business.
The Commission shall cause a proper record to be kept of the
proceedings. Written notice of any meeting of the Commission shall
be given to the members at least twenty-four (24) hours prior to

the date set for the meeting.
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Sec. 16-137. Powers and functions.

(a)

Powers. The Commission shall have all powers necessary

and requisite to effectuate the purposes of the Commissicn,

including,

(1)

(3)

but not limited to, the following:

To adopt bylaws for the regulation of its affairs and the
conduct of its Dbusiness and to prescribe rules,
regulations, and policies in connection with the
performance of its functions and duties.

To employ such persons as may be required and to fix and
pay their compensation from funds available to the
Commission.
To accept, administer and comply with the conditions and
requirements respecting any appropriation of funds or any
gift, grant, or donation of any property or money.
To make and execute agreements which may be necessary or
convenient to the exercise of the powers and functions of
the Commission, including contracts with any person,
firm, corporation, governmental agency or other entity.
To administer and manage its own funds and accounts and
to pay its own obligations.
To serve as district management corporation for any
Central Business Improvement District to the extent so
appointed pursuant to Tennessee Code Annotated §§ 7-84-
501 et seqg., as same may be amended, or any statute
successor thereto or similar thereto, and to exercise any
and all powers and authority delegated to the Commission
in such capacity or otherwise inherent in such capacity.
To assist and act as the agent of the President in

exercising the powers and functions delegated to the

[
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(b)

President pursuant to Tennessee Code Annotated §13-2-107
and this Article VI.

To serve as the vacant property review commission for the
Center City Area pursuant to Tennessee Code Annotated §
13-21-201 et seq., as same may be amended, and to
exercise any and all powers and authority delegated to
the Commission in such capacity or otherwise inherent in
such capacity.

To review on behalf of the City of Memphis and the County
of Shelby any net earnings of Memphis Center City Revenue
Finance Corporation and to contribute such net earnings
to Memphis Center City Development Corporation without
any further authorization of or approval by the City of
Memphis or County of S8helby or the Council or County
Commission.

To exercise any other power delegated to the Commission
or to exercise any other powers necessary to carry out or
incidental to the powers delegated to and the purposes of
the Commission specified above. Such specific powers
shall not be considered as a limitation upon any power
necessary or appropriate to carry out the pufposes and
intent of this Article.

Functions. The functions of the Commission will include

advising the City Council and the County Commission, together with

the Mayors of both the City and County and all other interested

public officials, as to all steps which are necessary and proper in

the administration, promotion and redevelopment of the Center City

Area, including District No. I and District No. II, and to see that

all public activities in connection with the implementation of the

14
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plans for the creation of the Districts are properly coordinated.

In addition, the Commission shall:

(1)

Develop and present an annual operating budget for the
consideration and approval of the City and County.
Employ a salaried staff, including without limitation a
President and Chief Executive Officer.

Maintain a close 1liaison with all City and County
divisions, including, but not limited to, Public Works,
Public Service, General Services, Police Services, Fire
Services, Budget, Finance and Administration, Executive
Office, Community Development Department, and the City
and County Office of Planning and Development.

Conduct the business necessary for the management and
operation of the Main ‘Street Mall, including, but not
limited to, promotions, maintenance, security,
transportation and parking coordination, special events,
and any other functions in connection with the operation
of the mall.

Coordinate planning studies in the Center City Area.
Determine priorities for improvement projects within the
Center City Area.

Serve as district management corporation for District No.
II, including full authority to:

a. Carry out the functions and activities delegated to
the Commission pursuant to Article V. of Chapter 7 of the
City of Memphis Code of Ordinances, and

b. Make recommendations for use of special assessment
revenues, administer activities, make improvements,

provide services and projects in and for the District and
[4
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carry out all functions and activities to the fullest
extent contemplated pursuant to Tennessee Code Annotated
Sections 7-84-501 et. seqg., as same may be amended.

(8) Develop implementation strategies for specific projects,

such as, but not limited to:
a. Promenade Gateway;
b. New public/private transportation modes for the Center
City Area;
c. New housing districts, services and amenities for the
Center City Area;
d. New hotel/motel facilities, parking facilities and
office buildings in the Center City Area;
e. New pedestrian systems in the Center City Area.

(9) Prepare the feasibility-and marketing data necessary for
development of first-priority projects.

(10) Study and recommend, in concert with the financial
agencies of the City and County Administrations, innovations in
public/private financing for center city renewal and secure
appropriate financial commitments from public/private sectors to
implement first-priority projects.

(11) Study and recommend necessary legislative authority to
implement first-priority projects, such as, but not limited to:

a. Tax incentives; and

b. Revision of building and zoning codes.

(12) Develop an implementation tracking system for
improvements monitoring.

(13) Determine the specific development plan's critical path
system for first-priority projects.

(14) Coordinate with private developers to expedite first-

14
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priority projects.

(15) Develop an evaluation system to measure economic, social
and environmental impacts and the effectiveness of completed
projects.

(16) Provide for an audit and annual report to the official

agencies and private interests contributing to the Commission.

Sec. 16-138. Slum Clearance and Redevelopment.

1 It is hereby found that there exists within the Center
Ccity Area structures which are unfit for human occupation or use
due to dilapidation, defects increasing the hazards of fire,
accidents or calamities, lack of ventilation, light or sanitary
facilities, or due to other conditions rendering such structures
unsafe or unsanitary, are dangerous Or detrimental to the health,
safety or morals, or otherwise inimical to the welfare of the
residents of the Center City Area

2. The President is hereby designated and appointed to
exercise the powers prescribed by the provisions of this Section
16-138 pursuant to Tennessee Code Annotated §13-21-101 et seq.

3. Whenever a petition is filed with the President by a
public authority or by at least five residents of the City of
Memphis charging that any structure within the Center City Area is
unfit for human occupation or use, or whenever it appears to the
President (on the President's own motion) that any structure within
the Center City Area is unfit for occupation or use, the President
shall, if the President's preliminary investigation discloses a
basis for such charges, issue and cause to be served upon the owner
and any parties in interest of such structure a complaint stating

the charges in that respect and containing a notice that a hearing
4
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will be held before the President (or the President's designated

agent) at a place therein fixed, not legs than ten (10) nor more

than thirty (30) days after the serving of the complaint, that:

(n)

4.

The owner and parties in interest shall be given the
right to file an answer to the complaint and appear in
person, or otherwise, and give testimony at the place and
time fixed in the complaint; and

The rules of evidence prevailing in courts of law or
equity shall not be controlling in the hearings before
the President (or his designee).

If, after such notice and hearing, the President

determines that the structure under consideration is unfit for

human occupation or use, the President shall state in writing the

President's findings of fact in support of such determination and

shall issue and cause to be served upon the owner thereof an order:

(A)

If the repair, alteration or improvement of the
structures can be made at reasonable cost in relation to
the value of the structure (50% of the value of such
structure being found reasonable for such purpose;
provided, however, if such structure is located within a
Local Historic District Designated pursuant to § 26-66 et
seq. of the Code of Ordinances of the City of Memphis,
100% of the value of such structure being found
reasonable for such purpose), requiring the owner, within
the time specified in the order, to repair, alter or
improve such structure to render it fit for human
occupation or use or to vacate and close the structure as
a place of human occupation or use; or

If the repair, alteration or improvement of the structure

K
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cannot be made at a reasonable cost in relation to the
value of the structure (50% of the value of the structure
being considered reasonable for such purposes; provided,
however, if such structure is located within a Local
Historic District designated pursuant to § 26-66 et sed.
of the Code of Ordinances of the City of Memphis, 100% of
the value of such structure being found reasonable for
such purpose), requiring the owner, within the time
specified in the order, to remove oOr demolish such
structure.

5. If the owner fails to comply with an order to repair,
alter or improve or to vacate apd close the structure, the
President may cause such structure to be repaired, altered or
improved, or to be vacated and closed; the President may cause toO
be posted on the main entrance of any structure so closed, a
placard with the following words: "This building is unfit for human
occupation or use. The use or occupation for human occupation or
use is prohibited and unlawful."

6. If the owner fails to comply with an order to remove Or
demolish the structure, the President may cause such structure to
be removed or demolished.

7. The amount of the cost of such repairs, alterations or
improvements, or vacating and closing, or removal or demolition by
the President shall be assessed against the owner of the property,
and shall, upon the filing of the notice with the office of the
register of deeds of Shelby County, be a lien on the property in
favor of the City of Memphis and the Commission, as agent thereof,
second only to liens of the State, Shelby County and City of

Memphis for taxes, any lien of the City of Memphis for special

[4
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assessments, and any valid lien, right or interest in such property
duly recorded or duly perfected by filing, prior to the filing of
such notice. These costs shall be collected by the tax collector of
the City of Memphis at the same time and in the same manner as
property taxes are collected. If the owner shall fail to pay the
costs, such costs may be collected at the same time and in the same
manner as delinquent property taxes are collected and shall be
subject to the same penalty and interest as delinquent property
taxes. In addition, the City of Memphis or the Commission on its
behalf may collect the cost assessed against the owner through an
action for debt filed in any court of competent jurisdiction. The
city of Memphis or the Commission on its behalf may bring one
action for debt against more than one or all of the owners of
property against whom said costs -have been assessed, and the fact
that multiple owners have been joined in one action shall not be
considered by the court as a misjoinder parties. If the structure
ig removed or demolished by the President, the President shall sell
the materials of such structure and shall credit the proceeds of
such sale against the cost of the removal or demolition, and any
balance remaining shall be deposited in the Chancery Court by the
President, shall be secured in such manner as may be directed by
such court, and shall be distributed by such court to the persons
found to be entitled thereto by a final order or decree of such
court. Nothing in this Section shall be construed to impair or
limit in any way the power of the City of Memphis or the Commission
to define and declare nuisances and to cause the removal or
abatement by summary proceedings or otherwise.

8. (A) Terms used in this Section 16-138 which are defined

in Tennessee Code Annotated § 13-21-101 are intended to

s
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have the meanings set forth in said §13-21-101, as same
may be amended.

(B) Complaints and orders may be served in the manner
set forth in Tennessee Code Annotated § 13-21-104, as
same may be amended.

() In addition to other powers set forth in this
Section 16-138, the President is authorized to exercise
such powers as may be necessary or convenient to carry
out and effectuate the purposes and provisions of this
Section 16-138, including without limitation those powers
gset forth in Tennessee Code Annotated § 13-21-107, as

same may be amended.

Sec. 16-139. Acquisition of vacant properties within Center City
Area.

1. It is hereby found that there exists within the Center
city Area blighted or deteriorated properties, and that there 1is
need within the Center City Area for the exercise of powers,
functions and duties conferred by Tennessee Code Annotated § 13-21-
201 et seq.

2. The Commission is hereby appointed as vacant property
review commission with respect to the property within the Center
city Area, which shall certify blighted properties as blighted or
deteriorated to the Council or the County Commission, acting
singularly or jointly.

3. The Commission is hereby established and appointed as
the vacant property review commission for the Center City Area
pursuant to Tennessee Code Annotated § 13-21-201 et seqg., as the

same may be amended, and the Commission shall have powers provided
' 14
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thereunder to make written determination of blighting and
deterioration within the Center City Area, to certify such property
to the Council or the County Commission, acting singularly or
jointly, as blighted or deteriorated, and to exercise any and all
powers and authorities delegated to a vacant property review

commission pursuant to Tennessee Code Annotated § 13-21-201 et sedq.

Sec. 16-140. Expenses; annual budget.

(a) As the regulating body for District No. I, the
Commission shall receive any annual service fee which may be
assessed against the  property owners within such District to pay
administrative, operating, upkeep, and maintenance expenses of the
District. As district management corporation for District No. IT,
the Commission shall receive all‘ funds from assessments for such
District. Contributions from the general operating funds of the
Ccity and County and from other governmental and private sources
shall be added to the general operating budget of the Center City
Commission to maintain additional planning and administrative
activities of the entire Center City Area.

(b) The Commission shall furnish to the City and County an
annual budget, showing in detail the manner in which all of the
funds received or to be received are to be expended during the
ensuing year, within the time and manner as now provided by law;
such budget shall contain a listing of all proposed expenditures.
Funding shall be accomplished by contributions from the private
business community and appropriations from both the City and County
governments, as may hereinafter be mutually agreed to by the

respective entities.

16
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Sec. 16-141. Annual reports.

The Commission shall make to the City and County, during the
month of January of each year or at such time as may be set by the
Commission, an annual report giving a resume of its work and duties
during ﬁhe preceding year; and in such report it shall make such
recommendations as to future projects to be undertaking for public
improvement, with reference to overall area improvements which, in
its judgment, should be undertaken for the betterment of the City
relating thereto.

Sec. 16-142. Assistance, cooperation from City and County
Departments, Commissions or Authorities.

It shall be the duty of all City and County Departments,
Commissions and Authorities to render assistance to the Commission
in the way of information, advice and cooperation and to otherwise
cooperate with the Commission so that the Commission may benefit in

the performance of its duties and functions.

Sec. 16-143. Enforcement; Injunction or Other Relief.

Enforcement of any power or authority granted the Commigssion
under this Article or as mall management agency of District I or
district management corporation of District II or any rules or
regulations issued by the Commission pursuant to such authority
shall be delegated by the Commission to any employee of the
Commission staff, who may obtain a summons through the City
municipal court, and also to any City police officer, who may issue
a2 summons or misdemeanor citation or effect a physical arrest for
violations. In addition to the remedies provided herein, the
Commission may issue an order requiring any violator to cease or
suspend the facility causing such violation and/or initiate court
proceedings to enjoin such violation. ¢

17
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Sec. 16-144. Transition Provisions.

A1l references herebelow to variously numbered “Article(s)” or
wGection(s)” refer to Articles and Sections in the Code of
Ordinances of the City of Memphis:

After the establishment of District No. II, no assessment
shall be made as to District No. I except assessments to pay for
improvements as provided in Section 7-40 of Article III. Upon the
adoption of the Commission of rules and regulations pursuant to
Section 7-92(5) of Article V, Sections 7-51 through 7-60 of Article
III are hereby repealed. Upon the adoptions by the Commission of
rules and regulations pursuant to 7-92(7) of Article V, Sections 7-
76 through 7-85 of Article IV are hereby repealed. The references
to Central Business Improvement District in Sections 7-62 through

7-67 of Article III shall refer to District No. I.

SECTION 2. BE IT FURTHER ORDAINED, that this Ordinance

cshall take effect 15 days after the date of its final passage, the

public welfare requiring it.

18
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Chairman of County Commission

Qa’

nty Mayor
U177
Date:

ATTEST:

Qoo #. it

Clerk - offCounty Commission

First Reading: March 10, 1997

Second Reading: March 24, 1997

Adopted
Third Reading: APRIL 7, 1997

F:\APPS\CNTYLAW\CNTYSYS\WPDOCS\ 97A5052E. WPD
0727-96
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Ttem # 18 Prepared by " _

Commissioner _FAIR Rpproved b

RESOLUTION 'TO APPROVE THE AMENDMENT OF THE
CHARTER AND OF THE BY-LAWS OF THE MEMPHIS
CENTER CITY REVENUE FINANCE CORPORATION

WHEREAS, the Memphis Center City Revenue Finance
Corporation, hereafter the “Corporation”, was chartered undexr Title
6, Chapter 28 of the Tennessee Code BAnnotated for purpose of
maintaining and increasing employment opportunities by promoting
industry, trade, cowmerce, tourism and recreation by inducing
manufacturing, industrial, governmental, and other enterprises to
locate in and remain in the City of Memphis; and

WHEREAS, the President of the said Corporation proposed

certain amendments to the Charter and By-Laws of the Corporation to
better facilitate the operation of the Corporation;- and
WHEREAS, the Board of Directors of the Corporation, after
reviewing the proposed amendments did adopt and approve the
Articles of Amendment .to the Charter of the Memphis Center City
Revenue Finanﬁe Corporation and the Amended and Restated By-Laws of
the Memphis Center City Revenue Finance Corxporation, coples of
which are attached hereto as Exhibit A and Exhibit B respectively,
and the same being incorporated herein by reference; and
WHEREAS, the referenced approval of the amendment to
the Charter of the Memphis Center City Revenue Finance Corporation
and the approval of the Amended and Restated By-Laws of the said
Corporation are subject to the approval of the City Council of

Memphig and the Board of Commissioners of Shelby County.

Poste FaxNote 7671 ¥ 2 7]y [

" lapnara g ealine)

Co/Dept. Co.

e S93- T8y | s Had(
Fd 35n2,.720q [ a3y
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, that:

SECTION 1. The Articles of Amendment to the Charter of
Memphis Center City Revenue Finance Corporation and the Amended and -
restated By-Laws of Memphis Center City Revénue Finance

Corporation, incorporated herein by reference, are hereby approved.

C o Geas

B Rout -,

County Mayor

Date: ?A’}/’_qﬁ)

ATTEST:

ity B. Phitscp

Clerk of County Commiksion

Adopted __ MARCH 10, 1997

F1\RPPS\CNTYLAN\CNTYEYS\WPDOCS\97BRIS1T. WFD
0727-96/Res.3
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EXHIBIT A

ARTICLES OF AMENDMENT
* TO THE CHARTER OF :
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

PURSUANT to the provision of Tennessee Code Annotated Section 7-53-204, the

undersigned corporation adopts the following Articles of Amendment to its Charter:

The principal office of the Corporation in the State of Tennessee is Suite 680, 22 '

North Front Street, Memphis, Tennessec 38103.

2. Section § is hereby deleted and :che following is substituted in its place:

3 Section 6 of the Charter is hereby deleted and the following is substituted in its

place: . o : )
6. The acquisition.of real property by this Corporation shall -be limited to
property lying within the following area: o A

south by Southern Avenue.
4. Séction 7 of the Charter is amended by adding the following: B

Such payments in lieu of taxes shail be in éd(_lition to rent or other payments to
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N :

the Corporation provided for from time to time in lease agreements with respect
to its properties, such rent and other payments to be used as detenmned from time
to time by the Board of’ Dlrectors of the Corporation. . :
ThlS Amendment was duly adopted at a meenng of the Board of Dlrectors on August 20,
1996 and approved by the City Council of the C1ty of Memphls and’ the Shelby County

Comimission on : - ,1996and S 1996 _respectwely. This

Amendment shall be effective when these articles ace filed by the Secretary of State.

DATED: L
MEMPHIS CENTER CITY REVENUE
FINANCE CORPORATION
By:
Its:
jbm\docs\c'clrfc\nrﬁundLCcr
2
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EXHIBIT B
'(ﬁ
AMENDED AND RESTATED
BY-LAWS
OF
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

ARTICLE I

The principal offices of the Corporation shall be at the Center City Commiission
offices, or as otherwise designated by the Board of Directors, Meetings of the Board of '

Directors for the transaction of business, except such as are ed by law to be transacted

at the principal offices, may be held elsewhere within the State of Tennessee. All books,

journals and records of the Corporation shall be 0

Corporation and. at such other locations as B tors.
ARTICLE II'

. 'The Board of Directors shall consist of nine (9) members in which all.
pow of the ves of and
taxp rsinS enn

_ inand -
ctor shall be an officer or employee of the

Cv
ne (1)
one (1) from Category C.
Di th C of .
Comm ity _ su . 1be
d last r the She 0 or. the
] ncil val. The 5 calendar
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-

year b  and, rms, sh
succes isdu lified. e
Di Is County
tor Mayor of the City of Memphis shall nominate
one replacement Director, and the two Mayors shall jointly nominate ooe replacement
Director. * ‘ ' o

the
She
offi

Sec
amended from time to timé (the "Act").

. Should any office of directorship become vacant, the Mayor of the City of
his or the Mayor of She pominated the Director whose. position is’
shall nominate a success rector whose position is vacated was ’

nominated by both the Mayor of the City of Memphis and the Mayor of Shelby County, both
Mayors shall jointly nominate a successor and, in either case, the Memphis City Council and
the Shelby County Board of Commissioners shall elect a successor at their next regular

sa

e

cu

. . The existence of one or more vacancies in the membership of the Board of
Directors, or any delay in the election of a replacement Director or in the election ofa -

mo IS shall not due
of rat ion of the on or its
of Directors; in sha such
ement OT Succ be Iyc ts of
the Corporation. : :
g
ARTICLE III

. The Officers of the Board of Directors shall consist of a Chairman, a Vice
an, a , aPr and
an A other des
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I/B-J
Section 2. The officers shall be elected at each annual meeting of the Board of

Directors and shall hold office for a term until the next anmial meeting of the Board of
Directors and thereafter until their respective successors have been duly elected and
qualified. If the annual meeting of the Board of Directors is not held at the time specified in
these Bylaws, or if any officer is not elected at an annual meeting, such failure shall not
affect the due organization and existence of the Corporation or the validity of any. action of
the Corporation or the Board of Diréctors, but the person or persons holding the office of the
officer or officers not. so elected shall hold over until their successors are elected..

Section 3. The Chairman shall preside at all meetings of the Boﬁrd' of Directors of
the Corporation. At each meeting, the Chairman shall submit such recommendations and
information as he may consider proper concerning the business affalrs and policies of the
Board

. Section 4. The Vice Chairman shall perform the duties of the Chairman in the
absence or incapacity of the Chairman; and in the case of the resignation, removal or death
of the Chairman, the Vice Chairman shall perform such dunes as are imposed on the
Chairman until such time as a new Chairman shall be selected.

Section 5.  The President shall be the Chief Executive Officer of the Corporation
and shall be charged with the active management and administration of the affairs of the
Corporation. The Président shall have the power to make all contracts in the conduct of the

“regular and ordinary business of the Corporation and may appomt and discharge agents and
employees of the Corporation and fix their compensation, subject to the general supervision
of the Chairman of the Board and the Board of Directors, The President shall do and
perform such other duties as from time to time may be ass1gned to him by the Board of
Directots. The Pres:dent need not be a director, :

Section 6.. The Secretary, with such assistance as he or she may deem proper,. shall
keep the records of the Board, shall act as Secretary of the meetings of the Board of
Directors of the Corporation and record all .votes, shall keep a record of the proceedings of
the Board of Directors of the Corporation ina journal of proceedings to be kept for such
purposes, and shall perform all duties incidental to his office. The Board shall have a seal,
as provided in the Act, which shall bedr the name of the Board and be round. The Secretary
shall keep the seal of the Board in safe custody and the Secretary, the Treasurer, or any
other officer shall have power to affix such seal to all contracts and instruments authorized to
be executed by the Board. Failure to affix the seal, or any irregularity in the afﬁxmg of
seal, shall not affect the validity of any instrument or other document. *

- Section 7. The Treasurer shall have the care and custody of all funds of the
Corporation and shall deposit the same in the name of the Corporation in such bank or banks
as the Board of Directors of the Corporation may select. The Treasurer shall sign all orders
and checks for the payment of money and shall pay out and disburse such moneys under the
direction of the Board of Directors of the Corporation, Except as otherwise authorized by

-5
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B
tesolution of the Board of Directors of the Corporatmn all such orders and checks shall be -
countersigned by the Chairman or the President or any other person designated by the Board
of Directors. The Treasurer shall keep regular books of accounts showing receipts and
expenditures and shall render to the Board of Directors of the Corporation quarterly an
account of his or her transactions and also of the financial condition of the Board. The
Treasurer shall give suth bond for the faithful performance of h1s or her duties as the Board
of Directors of the Corporation may designate. -

Section 8. The Assistant Secrefary, if any, may perfoxm any of the functions of the
Secretary in the absence or.incapacity of the Secretary; and in the case of the resignation,
removal or death of the Secretary, the Assistant Secretary shall perform such duties as are
imposed upon the Secretary until such time as a new Secretary is elected. - The Assistant
Secretary need not be a D1rector ‘

Section 9. Any person may hold more than one office except that the offices of
President and Secreta:y may not be combined and occupled by the same persqn

Section 10.  This Corporation shall have such other ofﬁcers as shall_ beé designated
from time to time by the Board of Directors. Such other officers need not be Directors.

" Section 11. The officers of this Corporation shall perform such other duties and
[functions as may from time to time be required by the Board of Dlrectors of the Corporatxon
or bylaws or rules and regulations of the Board.

Section 12. Any officer may re51gn by written notice to the Board of Du‘ectors Any
officer may be removed by majority vote of all Directors then in office. 'Any vacancy in any
office shall be filled by the Board of Direcfors. The existence of any such vacancy or any -
delay in filling such vacancy shall not affect the due organization or existence of the

~ Corporation or the validity of any action of the Corporation or the Board of Directors.

Section 13. The Board may, from time to time, employ a President or ether
personnel as it deems necessary to exercise its powers, duties, and functions as prescribed by
the Act and all other laws of the State of Tennessee applicable thereto. The selection and
compensation of such personnel shall be determined by the Boatd of Directors of the
Corporation, subject to' the laws of the State of Tcnnessee

ARTICLE IV
MEETINGS
Section 1. The place, date, and time of the holdmg of regular mectmgs of the Board

shall be set by the Board and may be changed from time to time, by resolution, without a -
~ requirement of an amendment to these Bylaws and without any requirement of further notice-
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to the Directors. The regular meeting in November or December of each yeat shall
constitute the annual meeting of the Board of Directors. : :

. Special meetings of the Board of Directors may be called by the Chairman

or tw at ) days written notice to each Director. Notice
sh ed ive ec or 0 ar
of transmission or when deposited in the United po , se

Director at his address of record as maintained by the Secretary of the Corporatlon

. It shall be the policy of this Corporation to'comply with all laws relating
to meetings of public bodies, to the extent applicable, including requirements ‘of public
notice. ar or special meeting than t by B
other th Chairman) may be ¢ by th , e nec ic
potice of such cancellation, if the Chalrman shall determme that there is no business to come’
before such meeting.

. The powers of the Corporation shall be vested in the Directors thereof in

office time to A maj m
for th ose of ¢ ing its
purpo ler ay
The a of of
Charter or these Bylaws or law requires the vo a
qu isin but  or fth elf
or If on apo al of of ]
ly , be Vo
ity v de be d

by resolution of City Council and County Comimission if such action was taken with three (&)
or fewer Directors actually voting, or by the Mayors of the City of Memphis and County of
Shelby if such acnon was taken with four (4) Directors actually voting.

. All resolutions shall be in writing and ‘shall be copled in a-journal of the
proceedmgs of the Board of Dlrectors of the Corporation.

18
ay

minutes or other corporate records. A
Director may also waive such notice by attend
Director at the beginning of the meeting, or p

ho of the Or trars
or tto ac n at the
the place to-
adj is taken,

one adjournment.
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Section 7. The Chairman shall have the power to appoint such committees as he, in
his discretion, may deem advisable; said committees shall have the power to recommend a
course of conduct to the Board, but shall have no extraordmary powers to act

Section 8. Subject to comphance w1th applicable Iaws relatmg to meetings of pubhc
bodies, any or all Directors may pamcmate in either a regular or special meeting by, or
conduct a meeting through the use of, any means of communication by which all Directors
pamcxpatmg may sunultaneously hear each other during the meeting; a Director participating
in a meeting by this means is deemed to be present in person at the meeting.

ARTICLEV

ADOPTION AND AMENDMENT

The Bylaws of this. Corporation shall be promulgated and established by the Board of
. Difectors, The Bylaws may be amended only with the approval of at least a majority of the
. Directors of the Corporation then in office at an apnual or other regular meetmg orata
special meeting duly called for that purpose 4

Revised and Adopted: August 20, ,1996.

 SECRETARY

jom\docs\cerfe\bylamdi Cer
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MEMPIIIS‘ CENTE 1 VE ANCE CORPORATION
BE IT KNOWN that Samucl B, Hollis , W. D. Galbreath

» all of
Memphis, Shelby County, ng an elector

and taxpayer in said City and County, are herebj constituted a
Body Politic and Corporate by the name and style of

MEMPHIS CENTER CITY REVENUE FINANCE CORPORATICN K
permisaion to organize said r
resolution adopted by the C
County Court of Shelby Coun n
Sentemher ., 1977 a

1977 respectively.

The location of the prirnicipal office of the Corporation will
be 18th Floor, Exchange Building, Memphis, Tennesseec.

1. The p.urposos'fot which the Corbé'ra,t'i'on is orgarized are
d in Title VI, pter 2

being Sections 801 th £
Annotated, as nded £ he
"Act”), and in connection therewith to acguire, own, lease and
Ep rties r to t
tie promo dust
nb ducinq ctur
al, ancial ce, r-
prisea to locate in and remain in sald County and to further the
R tu ducts and natural re es, and
e 1 mination of all type pollutio ich
s ce, development or e ion of ¢ rce

and lndustry wlth:l.n the state.

2. The Corporation shall be managed by a Board of not.less
than nine {9) Directors.

3. The Corporation shall have perpetual eXistence.

t d
p or-
a in
5. porat 1 the r 11 rules
and regul ot in n th ar e provisions
of the Ac the B D s e for the
£t
th
me 11
ty ’
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cation permitted under the laws of the State of Tennessee. \

“We thé undersigned, further certify that we are residents of
Shelby County, Tcnnessce, and live within the boundaries thereof

at the address indicated. R 1
'
WITNESS our hands this _.26th day of 1977.
ADDRESS cITY
?
. Ve
- ~

p

STATE OF TENNESSEE
COUNTY OF SHELBY

Pe ally appeared before me, the undersifgned Notary Public

in and the aforesaid State and County, the within named incor-

porators, with I am onally acquainted, and who acknowledged

that they exec the w - application for a‘Charter of Incorpora~

tion for the purposes therein contained -and expressed. :sw ottt |
WITNESS my of at ffice in Memphis, ]

Tennessee, this day of 1977.

tseavn)

My Commission Explres:
. MY CONMISSIN DUPAES KOV, 23, 1977

Joint Meeting Memphis City Council and Shelby County CommissionPage 224
March 25, 2021



—

(s "‘“.'!

B T/\‘:‘:',dﬁ: ‘m’-!f‘ qg:,\.ﬂ—.- A A S L i 1 4‘:&“.\0'-’.‘:-.'}\'-,-' S RO AN 3 Uy P b
y ape | T T [ 2 BT Y
- VERIL K
N CARR LY e
SECRETARY OF STATE s

RESOLUTION APPROVING 1INCORPORATION OF
MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION

B

WHEREAS, the City CSuncil has received certain reports
indicating the need for new business investment in éhe Memphis
Coenter Clty Area and in certain areas adjacent tﬁcrete: and

WHEREAS, it appears that the present lack of such invest-
mont is related in part to the lack of available industrial

, rovenua bond !1nancing and this will be in the future a suS-
stantial drawback to the attractzng of new busxness xnvestment
to thae Hnmphll Center Clity Area and in certain areas adjacenL
thereto)_ and I

WHEREAS, the unomployment level of the Memphxs Center City
Area needa to ba reduced through the attraction of new' job create
ing c;mma:cxal activity and the expansion of eiisting activity;
and '

WHEREAS, the City Council has also received reports that
ce:tnin peraonu or corxporations have expressed an xnterest in
maklng an investment in the Memphia Centerxr city Axea and certain

areas adjacent thereto Lf revenus bond financing were avaxlable-
: and . B

WHEREAS, the city Council haa received additfonal reports

-4 2

concezning -the need for £inancing, cohéttuctisn,";caﬁlsitién,

‘.;l._,,.. ...

furnishing and equipping of real and personal property for commer-.

clal, industrial, distributing, warehousing, financial services,
g <8 .

offica building and other purposes in the Memphis Center city
Area and cartain areas adjacent thereto; and i

WHEREAS, it ha- been established to the satisfaction 6f the

Cicy Couvnedl that tho attracting of 1nduntry to and the p:omotion
" ot growth in the Memphia Center City Area at certain areas adjacent

thereto through the financing, conat:ucting.-acquiring, £urnishing

sy e Wt Gl
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promote the ultimate rodevelopment of t_hc Memphis Centexr City

. Area will merve a public purpose and will result in a substantial
e.-,_ economic benefit to Memphis; and. .

WHEREAS, the proposed Charter of Incorpoiation of the Memphis

Centexr Clty Ruvenuo Finance Corporation, a non-profit cotporation

ot v i

to be formed pursuant to the statutes of the State of Tennessee,
has beaen prasonted to and 13 now before this city Council; and
NOW TBEREFORE. BE IT RESOLVED BY THE CITY COUNCIL OF THE
‘CI'H OP H!-:H.PHIS. THAT, if. is hexeby determ:.ned to be proper and
in the public ilnterest to approve, and this Ci.t:y Council doces
hareby approve the incorporation of a non-proflint éorpo:at;ion
sponao:ed by this Ccity cauncu. for the following purposes: to
acqulra, Own,, leass and dispose of p:opernes 1n order to main-
tain and J..ncransa amp).oyment. opportunuuea by p:omotmg :mdusr.ry,
tzada, commerce, tourism and recreatxon by inducing manufacturing,
lnduu;rial, govemmental, aducal::.ona!., £1.nanc1a1 service, commer-
clal, rec:eanoml and other anterpnses to 1ocate in and rema:.n
in r_he Humphin Center ci.t.y Azea and cerr.axn areas adjacent thereto.
BE I'r FURTHER RESOLVED, that the proposed Chax‘l:er of Incor-
i poration of the Hemphis Centexr city Revenue Finance caxporation
’ presented to and now betoze the City Counci.]. is hereby ap_pro.ved.

BB IT FURTHER RESOLVED, jthat the proposed actlvitiea of the

)

Memphis Center City Revenue I-‘inanca COrporntion whi.ch activities
vnl promote the ultlmata devalopmem: of the Memphi.s Center City
Area are in the pubnc interest of the citizens of Memphisa,

Tennessoe, and are proper public purposes for which the City

Council agrees to cooperate.

LIy P 2

BE IT FURTHER nzSOLVED, that if. is a condition of th:.s
app:oval. that the operation of the Memphls Center City Revenue
Pinance Coxporation be non-profit and that it conduct fts affairs

in such a manner as to ultimately vest title to its asgets in

#emphis and Shelby County, Tennessee as tenants in common, subject
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- to e lawful claims against such assets incurred by the
TN,

i
(I

) Memphis Center city Revenue Finance Curporation, provided, how-
evor, that Memphis and Shelby County shall have no fipancial

responsibllity of liability for such claims, the rights of all

such claimants Sulnq specifically limited to their interest 1n

the assets s0 vested.

BE IT FURTHER RESOLVED AND ORDERED, that the approval of the

proposed Charter and By-Laws of the Memphis Center City Revenue

Financo Corporation is subjéct to the approval of the City Bond_

Attorneys.

vl

N
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I, GENTRY GRIZELL., Secretavy of  State, do certify
that: this Cl}nr,l-or, with eertd ficate attached, the foregoing
ol which Is a true copy, was this day registered and certified ‘ E
Ly by me. ]
2 This the @ oF yoen, 1978, ¥
GENTRY CROWELL 3
SECRETARY OF STATE
FEE: $10.00
{_'P |
i
| |
P
} .
H
fa W
L '
> '

~—Joint Meeting Memphis City Council and Shelby County CommissionPage 228
March 25, 2021



Economic Development Growth Engine
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JOINT RESOLUTION OF THE BOARD OF COMMISSIONERS OF SHELBY COUNTY AND THE COUNCIL OF
THE CITY OF MEMPHIS, TENNESSEE, ESTABLISHING THE AUTHORIZATION AND FORMATION OF
ECONOMIC DEVELOPMENT GROWTH ENGINE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF
MEMPHIS AND COUNTY OF SHELBY, TENNESSEE, AS A TENNESSEE NOT-FOR-PROFIT CORPORATION
AND ESTABLISHING A BOARD WITH PERMISSION TO ORGANIZE AND OPERATE; AND APPROVING AND
DIRECTING THREE EXISITING ENTITIES, NAMELY (I) THE INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE; {ll) DEPOT REDEVELOPMENT CORPORATION
OF MEMPHIS AND SHELBY COUNTY; AND (HI} MEMPHIS AND SHELBY COUNTY PORT COMMISSION, TO
TAKE ALL SUCH ACTIONS APPROPRIATE TO EFFECTUATE COORDINATION AND CONSOLIDATION
WITHIN the ECONOMIC DEVELOPMENT GROWTH ENGINE INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY

WHEREAS, it is the collective desire of the legislative bodies of the City of Mempbhis and County
of Shelby to unite economic development programs into a new entity to effectuate this community
possessing the most successful means possible In providing a streamlined economic development
process with efficiencies and expertise to recruit, retain and expand the employment base and
economic wealth base of this community; and

WHEREAS, such efforts shall require the establishment and formation of a new entity with its
own Board of Directors and Certificate of Incorporation, which we direct be done through the
establishment of the Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee; the purposes for which the Economic Development Growth
Engine Industrial Development Board of the City of Memphis and County of Shelby, Tennessee, is
organized are all those specified and allowed in Title 7 Chapter 53, Industrial Development Corporations,
codified at Section 7-53-101; et seq. of the Tennessee Code Annotated, as amended from time to time
(“Act”}, and in connection therewith, to acquire, own, lease, and dispose of properties in order to
maintain and increase employment opportunities by promoting industry, trade, commerce, technology,
tourism, and recreation by inducing manufacturing, industrial, infrastructure, governmental,
educational, health care, retail, technological, financial, service, commercial, residential, and
recreational enterprises to locate in and remain in Shelby County, and to further the use of its
agricultural products and natural resources, and to promote the control and elimination of all types of
pollution and waste which result from the existence, development, or expansion of commerce and
industry; and

WHEREAS, it is the further purpose of the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee, to increase efficiency,
effectiveness and impact of existing programs by leading and coordinating the Industrial Development
Board of the City of Memphis and Shelby County, Tennessee, the Depot Redevelopment Corporation of
Memphis and Shelby County, Tennessee, Foreign Trade Zone 77, the Memphis and Shelby County Port
Commission, the Office of Economic Development of Memphis and Shelby County, the successors of any
aforementioned entity, and any and all such other offices, corporations, and commissions relating to
economic development and growth as designated from time to time by the City of Mempbhis and Shelby
County, Tennessee, to the extent allowed by the laws of the United States of America and the State of
Tennessee; and
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WHEREAS, by establishing a united vision to shape our region’s economic future with a
competitive edge focused on collaboration, cooperation and collective success, the public welfare is well

served.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF SHELBY COUNTY,
TENNESSEE, AND COUNCIL OF THE CITY OF MEMPHIS, TENNESSEE, that it is wise, expedient, necessary,
advisable and in the public interest to approve, and this City Council and Board of Commissioners do
hereby approve the following as united actions to further economic development with equal access to
well-paying jobs and wealth by all citizens of Memphis and Shelby County, as follows:

1. The Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee, shall be established and organized as an Industrial
Development Board, pursuant to Tennessee Code Annotated Section 7-53-101, with all powers
and authority allowed by statute, now existing or as may be modified and/or supplemented, and
the proposed Certificate of Incorporation, as attached hereto, is hereby adopted approved, and
the incorporators are hereby directed to file the Certificate of Incorporation with the
appropriate entities, and such initial Board of Directors shall consist of those individuals listed
and approved by these Joint bodies;

2. Three existing legal entities, namely (i} Industrial Development Board of the City of Memphis
and County of Shelby, Tennessee, (ii) Depot Redevelopment Corporation of Memphis and
Shelby County; and {iii) Memphis and Shelby County Port Commission shalfl merge, as
expeditiously as possible, into the Economic Develo9pment Growth Engine Industrial
Development Board of the City of Mempbhis and County of Shelby, Tennessee:

a.

The Industrial Development Board of the City of Memphis and County of Shelby, Tennessee,
and Depot Redevelopment Corporation of Memphis and Shelby County shall seek
resignations of their respective directors and officers, and in whose place shall be elected
the directors and officers of the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee, and shall seek
amendment of their Charter or Certificate of Incorporation to be consistent with those
specimen Amendments to Certificate or Charter of Incorporation attached hereto and
approved by these Joint bodies for each of these two entlties;

Effective upon the election of the Board of Directors of the Economic Development Growth
Engine Industrial Development Board of the City of Memphis and County of Sheiby,
Tennessee, the Commissioners of the Memphis and County of Shelby, Tennessee, the
Commissioners of the Memphis and Shelby County Port Commission shall be removed by
the City Council of Memphis and Board of Commissioners of Shelby County, and five
members of the Board of Directors of the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee, shall be
appointed to the Memphis and Shelby County Port Commission; and

i.  The City of Memphis and County of Shelby, Tennessee, shall request that the Tennessee
General Assembly amend the Private Act legislation enabling the Memphis and
Shelby County Port Commission to conform the size, qualification, and appointment
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process of commissioners of the Memphis and Shelby County Port Commission to
the size, qualification, and appointment process of board members of the Economic
Development Growth Engine Industrial Development Board of the City of Memphis
and County of Shelby, Tennessee;

ii. The Memphis City Council and Board of Commissioners of Shelby County shall
thereafter ratify such changes to the Memphis and Shelby County Port Commission
by whatever means required by law;

All authority of the Office of Economic Development shall be transferred, both as to authority
and functions, to such newly created Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee;

Title to Frank C. Pidgeon Industrial Park, and all assets thereto and powers and authorities be
transferred as promptly as practical to the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee;

The Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee, shall provide common management under a Service
Agreement to the entities in Article 2 and in connection with this directive and in order to
effectuate this directive, this shall serve as a Joint approval to authorize the dissolutions of the
three above named industrial development boards and their merger into the Economic
Development Growth Engine Industrial Development Board of the City of Memphis and County
of Shelby, Tennessee, at such time as the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee Board and the
Boards of the respective Industrial Development Boards determine merger may be safely made
and effectively and efficiently accomplished, taking into consideration any and all outstanding
bonds, obligations, contracts and transferability issues;

In order to provide the Economic Development Growth Engine Industrial Development Board of
the City of Memphis and County of Shelby, Tennessee, with the financial resources to
accomplish its mission:

a. All existing debt owed by the Memphis and Shelby County Port Commission to Shelby County
and the City of Memphis shall be walved.

b. The Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee, is to receive all operating revenues from the
Memphis and Shelby County Port Commission, Depot Redevelopment Corporation of Memphis
and Shelby County, Industrial Development Board of the City of Memphis and County of Shelby,
Tennessee, Foreign-Trade Zone 77, the Frank C. Pidgeon Industrial Park, their successors, and
any and all new activities criginated by Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee, except that:
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i The Economic Development Growth Engine Industrial Development Board of
the City of Memphis and County of Shelby, Tennessee, shall not be allowed to
retain a cash balance in excess of $15,000,000.00, as determined by its annual
financial audit;

ii. Any cash balance in excess of $15,000,000.00 shall be divided equally between
the City of Memphis and County of Shelby, Tennessee; and

iif. Until the Economic Development Growth Engine Industrial Development Board
of the City of Memphis and County of Shelby, Tennessee, accumulates a
$15,000,000.00 cash balance any annual net proceeds transferred by the
Economic Development Growth Engine Industrial Development Board of the
City of Memphis and County of Shelby, Tennessee, to the City of Memphis and
County of Shelby as required by statute shall be immediately and automatically
returned to the Economic Development Growth Engine Industrial Development
Board of the City of Memphis and County of Shelby, Tennessee, by the City and
County.

7. All programs, funds and initiatives allowable by local, state and federal laws shall be utilized to
further the success of the Economic Development Growth Engine Industrial Development Board
of the City of Memphis and County of Shelby, Tennessee, including but not limited to
establishment of an Economic Development Finance Corporation to be organized under 13 CFR
120.1; et seq., to original SBA-504 loans, among other allowable functions; establish a new Rail
Authority as the Memphis and Shelby County Rail Authority, with all powers and authority
authorized at Tennessee Code Annotated, Section 7-56-201, et seq.; and to take all nécessary
actions to access and use all current and future development related programs, funds,
initiatives, including those made available by local, state and federal governments, quasi-
governmental agencies, and for profit and not for profit entities.

8. Inorder to effectuate these plans and endeavors, the Economic Development Growth Engine
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee, and all
entities and persons related thereto shall coordinate and collaborate with a large, diverse and
impartial group of government, businesses, non-profit and other entities of alf kinds throughout
Shelby County, as weli as with federal and state and other local and regional governments.
Further, where appropriate to advance development related opportunities for Shelby County,
the Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee, shall work with other organizations and
governments to position this community as an economic force within the entire region and
country,

| hereby certify that the foregoing is a true copy
and document was adopted, approved by the
Council of the Gity of Memphis in regular
session on

et JAN 18 200
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Deputy Comptroller-Council Hecords
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Why Create EDGE?

To establish a strong public sector economic
development organization to help Memphis and
Shelby County accelerate growth and compete
for jobs, by centralizing existing and new
programs in one entity with the mandate and

resources to accomplish the mission.
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History

OLD “SYSTEM: FRAGMENTED & LIMITED

FTZ-77

Office of Economic
Development

Depot Redevelopment
Corporation of Memphis
& Shelby County

Development Board

Memphis & Shelby \e Pidgeon Industrial Park &
County Industrial Presidents Island

Memphis & Shelby
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History

Create a strong public-sector economic

EDGE Created in 2011

development organization

Centralize resources and

Industrial Development Board

11 Members responsibilities
V Combine existing Expand & improve the arsenal
organizations & programs of development related tools
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EDGE Mission

“To provide and coordinate public resources to drive economic development in Memphis and Shelby County.
EDGE does this through ongoing economic activities and projects that provide real value to the community and

provide a strong foundation for future economic growth.”

Bolster small- Foster
business expansion collaboration for
regional economic
development

Boost industrial Leverage the Accelerate neighborhood
development International Port of revitalization
Memphis

to catalyze economic
development
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EDGE Structure

PRESIDENT /CEO OF EDGE

Memphis & Shelby Council and Also serves as Chief Economic
County Mayors Commission DeVG'f’Pme“'f Officer for
appoint approve Memphis and Shelby County
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The EDGE Board

Al Bright, Jr. Gerre Currie Natasha Donerson Thomas Dyer Edmund Ford, SR.
Bass Berry Sims Financial Federal Bank Regional One Health Wyatt, Tarrant & Combs City Councilman
Chairman Vice-Chairman

Mark Halperin Larry Jackson FIoTence .Iones‘ Mikell M. Lowery Johnny B. Moore, Jr. Cary Vaughn
Boyle Investment Co. Patriot Bank Methodist North Hospital County Commissioner SuntTrust Bank Love Worth Finding
Treasurer Secretary Ministries, Inc.

@ Voting Members 2 ex-officio non-voting Council & Commission members




EDGE

Organizational Chart

EDGE

Industrial Development Depot Redevelopment L. X Greater Memphls, .

. Port Commission Alliance for a Competitive
Board Corporation
Workforce
Job Industrial Sties & Neighborhood Small Business Workforce

Creation Port Operations Revitalization Development Development
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EDGE Development Finance Tools

BONDS &

OTHER
CONDUIT
FINANCING

GRANTS
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EDGE Programs

IMPACT AREAS

MWBE/LOSB
INCOME TAX BASE FIRMS

Owned)
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Expansion

Recruitment Retention

Retro Fitting/
Renavations

Facade
Improvements

Tranist
Oriented
Development

Neighborhood
Level
Development

Education

. ®
L ] hd . -
High-Speed Roads & °
Communications Bridges L] h .
., Comprehensive * WORKFORGE
« Local Economic * DEVELOPMENT RosHatrmont
s Development
Public e e ® it
Transportation J - ® .0 Incentives
™ .
. Placement

Education

Freight Housing
Transportation
(Road, River,
Rail, Road) i
: : QUALITY OF =
Electric &
Gas LIFE
Eliminate
Blight

TAX &
REGULATORY

ENVIRONMENT o

Business
Reputation
Parks &
Recreation
bage
General Collection
Maintenance
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EDGE Approvals
2011 - Present

PILOTs TIFs Loans Bonds Grants

(Payment in Lieu of Taxes) (Tax Increment Financing)

Jobs: 37,758
GENERATING: Average Wage: $64,993"

Capital Investment: $6.4 Billion

*PILOTs only



PILOT Portfolio Performance

Active PILOTs as of 12.31.2019

Jobs Average Wage Capital Investment MWABE/LOSB
2019 Committed Achieved Committed Achieved Committed Achieved Committed Achieved
Total 24,234 30,624 $62,077 $74,022 $4,231,671,678 $4,935,883,232 | $27,157,086 | $72,486,466
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EDGE Awards and Accolades

Good Jobs First

SOUfhel’n Economic EDGE again selected as one of
Development Council fhe top 3 ergantzations for Council of Development
transparency in incentive
Superior Award for EDGE Database and Merit disclosures Finance Agencies
Award for Regional Economic Development

Distinguished Development Finance

Website Local Agency Award
Rebuild Tennessee Site Selection Magazine
Awqrdele b'y the Te'nn.essee Mac Conway Award for Excellence in
Development'Dlsfrlcf ASSOC.IOIf'Ion & Economic Development in recognition as
the Memphis Area Association of one of the nation’s top 20 economic
Governments for Paul Lowery Road development organizations
Project
Good Jobs First International Economic
EDGE tied for the top Development Council
organization for transparency in Excellence in Economic
incentive disclosures Development Gold Award for
NEED Grant Program
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Economic Development is defined as the efforts that seek to improve the economic well-being and
quality of life for a community by which people become wealthier, healthier, better educated, and enjoy
quality housing. Economic development activities include creating and/or retaining jobs and supporting
or growing incomes and the tax base.

Contextual facts that inform my recommendations:

We are currently experiencing a great national economy and a recent uptick in the local economy noted
by $13.5BB invested in projects in the Memphis area. The Memphis MSA saw a reduction in poverty,
dropping to the second poorest in the U.S. at 17.1% and 24.6 for just Memphis. Yet, based on the data
available, the current growth isn’t widespread. The area lags behind in job growth (2011 -2015). 43% of
all workers earn less than $15 per hour, compared to 30% nationally. Between 2010 and 2017, Shelby
County had a net population loss or migration of 32,751 people. The county has not had a major
headquarters relocate here in nearly two decades. In fact, major U.S. corporate expansions and
relocations are down 50% from 2000 - 2012. 72% is the share of national job growth that came from
existing small to midsize firms, 2009 — 2014. African-American owned businesses in Shelby County are
persistently less than one percent of total business receipts. The Mempbhis area is 253" out of 274 cities
ranked for economic inclusion.

Establish Shared Strategy

1. EDGE in collaboration with its partners are to agree upon and develop a comprehensive economic
development strategy that includes target industries and sectors, priorities, and key activities, as
well as the staff capacity and the strategic partners necessary to execute the strategy.

a) A broader strategy — including workforce development, small business development,
industrial and commercial corridor development, targeted “workforce” housing, and
businesses recruitment and expansion.

b) The new strategy aligns with Memphis 3.0 and Shelby County’s economic development
goals.

c) The new strategy would be adopted by the Memphis City Council and the Shelby County
Board of Commissioners.

d) The Memphis Area Association of Governments is leveraged as an existing (yet
underutilized) table for regional economic development partnership and collaboration.

Note: The new strategy should be an inclusive growth model. Inclusive growth is an economic
development approach that advances equitable opportunities for economic participants during economic
growth with benefits incurred by every section of a society.

Strengthen Governance with Mayoral Oversight

2. Both city and county mayors create an economic development ombudsman role to serve as the
official representative of the mayors on the EDGE board. These individuals will have a voting seat
on the EDGE board of directors.

3. Current EDGE bylaws should be amended to allow the City Council and Shelby County Board of
Commissioner’s EDGE board members to vote.
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Both city and county mayors should establish a threshold for tax abatements based on in-depth
analysis as to know at what point there are diminishing returns given the number of existing
abatements and available property to be abated. There are nine organizations that have the
authority to abate taxes.

Roles and Responsibilities

5.

EDGE, as the joint city and county quasi-government agency should serve as lead agency for
economic development.

By lead, EDGE should be the primary convener for the establishment of strategies, priorities, values,
and coordination of economic development activities as well as maintain its role as the primary
authority for delivering economic development incentives for Memphis and Shelby County.

As the lead economic development agency EDGE would have the following MOUs:

e Memphis & Shelby County Division of Planning — ensure communication and alignment with
Memphis 3.0 and Shelby County’s growth goals.

e  Workforce Investment Network (WIN) — ensure communication and alignment with
workforce growth by sector, skills needed, and number of skilled individuals needed for
today and in the future.

e City of Memphis, Division of Housing & Community Development — ensure communication
and alignment with its housing and economic development activities.

e EpiCenter, Mid-South Minority Business Continuum, City of Memphis Office of Business
Diversity & Compliance, and a local Community Development Financial Institution — ensure
communication and alignment with small and minority business development. (EDGE
should revisit its agreement with the National Development Council, which outsources its
SBA Loan Program — Impact Loan Program to a non-local entity)

e Greater Memphis Chamber (The Chamber) - ensure entity plays a supportive role serving as
the point of contact for market research as well as marketing and recruitment efforts of
companies that align with the goals, priorities, values, targeted industries/sectors as
outlined in the shared strategy.

e Memphis Area Transit Authority — ensure communication and alignment on workforce
transportation needs.

Note: The Chamber should report to EDGE. EDGE, the Chamber, and other key partners should report to
both mayors and the city council and county commission three times a year on the collective progress
and results toward measureable goals.

Build Organization Capacity

7.

8.

Increase staff capacity — After the new strategy and roles and responsibilities are established, EDGE
should evaluate the optimum staff capacity required to deliver on various aspects of the strategy.

Establish Teams with partner organizations and government divisions to offset the lack of staff
capacity; create working teams to ensure communication, collaboration, and alignment.

Examples: Business Recruitment Expansion Team; Existing Business Acceleration Team, Real Estate
& Core City Investment Team; Site and Brownfields Team; Inclusive Growth Team
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Adequate Funding
9. Both Memphis and Shelby County Government should fund EDGE for increased staff capacity,
marketing and recruitment (to contract with The Chamber), and accelerating existing business
growth. This could be in the form of official fee-for-service contracts with each body.

10. Actively seek national and federal grant funding for innovative programs and strategic activities.

Expanded Suite of Tools
11. Increase usage of a wider range of tools and incentives such as TIFs, New Market Tax Credits,
Brownfield Remediation, Opportunity Fund, and Bond Financing.

Conclusion
12. Let’s seize the moment and not shrink in the face of our chance to be GREAT. The review of EDGE,
with the current positive trend in the economy, along with our stark contextual facts present
Memphis and Shelby County with a tremendous opportunity to act with a sense of urgency and
boldness.
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A Modern Functioning Economic Development Ecosystem

Exisiting & Small
Biz Dev.

Biz Recruitment &
. Workforce Dev.
Expansion

Inclusive Economic
Growth

Commercial & Targeted

Industrial Corridor Workforce Housing
Dev. & Transportation

Memphis Mayor & Shelby County Mayor
Memphis City Council & Shelby County Commission

EDGE — Lead Economic Development Entity:

Empowered by government as the primary convener for the establishment for strategy, priorities, values, and coordination of
economic development activities along with the primary authority for delivering economic development incentives for Memphis
and Shelby County.

e Existing Business & Small Business Development — EpiCenter, Office of Business Diversity &
Compliance, MMBC, CDFIs, EDGE, Multi-Bank Partnership

o  Workforce Development — WIN, GMACW, Chamber, Office of Re-entry, Shelby Co. Schools

e Business Recruitment & Expansion — Chamber, EDGE, DMC, Div. of Planning, MAAG, HCD,
MATA

e Targeted Housing & Transportation — HCD, Land Bank, Division of Planning, MATA, Innovate
Memphis, Memphis & Shelby Co. Community Redevelopment Authority

e Commercial & Industrial Corridor Development — EDGE, Chamber, Division of Planning, HCD,
CDFls

Note: This compilation is not meant to be an exhaustive list of strategic partners.

Joint Meeting Memphis City Council and Shelby County CommissionPage 263
March 25, 2021



The Honorable Mike Palazzolo
Mayor, City of Germantown
1920 S. Germantown Rd.
Germantown, TN 38138

March 23, 2021

Mark Billingsley

Chairman Emeritus

Shelby County Commission

Shelby County Government

Vasco A. Smith, Jr. County Administration Building
160 North Main Street, Suite 600

Memphis, TN 38103

Dear Chairman Emeritus Billingsley,

The Payment-In-Lieu-of-Tax (PILOT) Program has been selectively used as an
economic development tool to recruit and grow target industries in the City of
Germantown. The performance based program has provided benefit to the City
and the local economy in the form of increased tax revenue, job
creation/retention, and high caliber corporate citizens. The City appreciates the
positive working relationship with the County Mayor's office and Economic
Development Growth Engine (EDGE) in the implementation of the PILOT program,
and places significant value on the continuation of this partnership and program for
future economic success in the region. As such, we require participation with any
development, modification, or changes with regard to economic entitlement tools
and programs. Thank you for your attention to this matter. We look forward to
our continued collaboration.

Sincerely,

i %z/

Mike Palazzolo
Mayor, City of Germantown
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