March 1, 2021

Dear Sir or Madam:

| am seeking the judgeship in Municipal Court, Division |, vacated by the death of Judge Teresa
Jones; attached you will find my resume.

My qualifications in public service include my current position as the administrator of the Shelby
County Office of Equal Opportunity Compliance; seven years as an assistant public defender for
the Shelby County Public Defenders Office, along with my extensive pro bono work in the
criminal courts. My 20-plus years as a public servant provides a direct link to the kind of
responsibilities outlined in the position.

When I was thrust into a single parent role, life, as I knew it, changed forever when my older
sister, a single parent, died of a stroke in November, 1994, leaving her two young children, Kris,
age 14 and Brandon, age 12. My older brother and I reared them. Kris, my niece, came to live
with me and Brandon, my nephew, went to live with my older brother. But before my sister
died, life was good. At age 34, I loved working in the Public Defenders Office. Though the work
was challenging, it was what I knew was my calling.

The devastating blow of my sister’s death was a wake-up call for me. Through the years of
having to become a parent and raise a family, I have learned many life lessons. But what is
paramount to me is that a life of service, in whatever capacity, is a life of many rewards. . Asa
judge for the Municipal Courts, I will bring the experience, the drive, the sheer will and sense of
fairness needed to be the best that I can be no matter what the situation.

When a judge is fair, yet compassionate, it improves the public perception of the judge and the
judicial system. Citizens want to be treated fairly and with respect, whether it’s for a traffic
ticket or for a loose dog. As a lawyer, I have a fierce sense of justice. And, I know I wield a kind
of power that can be used to help those who have none.

Being a public servant is what motivates me. I have also worked in many service oriented roles,
including mentoring young women and working diligently in the community. And, I fully
understand the rigors of the legal profession.

I have a long-standing proven record and can provide excellent references, who can corroborate
my claims. I believe my experience as a lawyer, public servant and mentor can be useful in
maintaining, quality control and cost-effective results.

I look forward to discussing the matter with you further. If you have any questions or comments,
please call me at

Respectfully yours,

Attorney Carolyn Watkins


mailto:cwatkins48@gmail.com

CAROLYN S. WATKINS

Career Objective: Seeking the judgeship in Municipal Court, Division | in which my 20-plus
years of experience as an attorney, administrator, mentor and public servant can be utilized.

RELEVANT Administrator Attorney Adjunct Professor Law Clerk
EXPERIENCE  Record Keeping Workshop Facilitator ~ Consultant Hearing Officer

Peer Counselor Research Assistant
Summary of Qualifications

Work experience

1994 to present Shelby County Office of Equal Opportunity Compliance, Administrator
1987 to 1994 Shelby County Defenders Office, Assistant Public Defender.
2003 to 2005 LeMoyne-Owen College: Adjunct Professor. Taught Human Resources
Management
2004 to 2005 LeMoyne: Taught Employment Law
1990 to 1993 University of Memphis: Adjunct Professor; taught Criminal Investigations
Education

Loyola University School of Law, New Orleans, Louisiana, Juris Doctorate Law Degree, 1986
Jackson State University, Jackson, Mississippi, Bachelor’s Degree, Political Science, 1982
Computer skills: Microsoft Word, Excel, Outlook and Powerpoint.

Volunteerism/Memberships/Achievements

National Bar Association, Presidential Award given by then President Benjamin Crump,
outstanding community service, 2016.

References

References will be submitted upon request.
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RESOLUTION

WHEREAS, in June of 2020, the Memphis City Council passed a Resolution requesting
the administration establish June 19th as “Juneteenth Independence Day” within the City of
Memphis recognizing the liberation and emancipation of enslaved African-Americans in the
United States of America; and

WHEREAS, the Mayor and administration support recognizing the significance of the
historical day to Memphis and our nation as a renewed opportunity to learn more about the
past and to better understand the need for an improved future; and

WHEREAS, there are currently thirteen (13) holidays as part of the City of Memphis
benefit package on which employees receive a paid day of leave, many divisions of city
government are closed, and citizens are not served; this number of 13 paid holidays exceeds most
every public and private organization; in addition, the City offers an extraordinarily generous
amount of paid time off — vacation (up to 25 days per year), 13 holidays, and sick leave (accrued
up to 30 days per year); and

WHEREAS, many City divisions services, including Police and Fire, are necessary 24 hours
a day, 7 days a week and cannot cease operations on holidays; the cost of holiday pay for each
City of Memphis paid holiday is approximately $1 million; paid holidays essentially cost Memphis
taxpayers more money; and

WHEREAS, the administration will add a Juneteenth Independence Day paid holiday for
City of Memphis employees on or around June 19t each year, however the February Presidents
Day holiday will cease to be a paid holiday.

NOW THEREFORE BE IT RESOLVED, that beginning FY 2022, the City of Memphis
employee paid holiday schedule will be revised to delete Presidents Day in February and add
Juneteenth Independence Day in June.



s

Memphis City Council Summary Sheet

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

This is a Resolution requesting an amendment to the Fiscal Year 2021 General Fund Operating

TS

A

Budget for the Information Technology Division ... 0 nd

A

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

State whether this is a change to an existing ordinance or resolution, if applicable.
This item requires an amendment to the current funding budget for the City.

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

applicable.
This item does not require a new contract or amend an existing contract.

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

This item requires an expenditure of funds and will require an amendment to the Fiscal Year
2021 General Fund Operating Budget.



Resolution Amending the General Fund Operating Budget for
Information Technology Division Expenditures

WHEREAS, on June 2, 2020, the Council approved Budget Ordinance 5749 which included
budgeted revenues and expenditures for the General Fund for the 2021 Fiscal Year; and

WHEREAS, such funding included specific expenditures for the Information Technology Division
related to the cost of Tennessee taxes for services provided to Tennessee State and Local
Government customers in the form of monthly Federal Regulatory Surcharges from service
provider carriers; and

WHEREAS, based on carrier notifications provided during third quarter operations,
circumstances now exist that require a request to amend the existing budget in order to
accommodate the increase in surcharge billings from carriers Verizon Wireless and AT&T; and

WHEREAS, it is necessary to amend the Fiscal Year 2021 (FY21) General Fund budget to add
appropriations to match program spending that is projected different than the FY21 adopted
budget plan;

NOW, THEREFORE BE IT RESOLVED, by the Council of the City of Memphis that the Fiscal Year
2021 General Fund Operating Budget be amended in accordance with Tennessee Constitution
Article 2 § 24, TCA § 9-1-116, Municipal Budget Law of 1982 in the amount of $1,000,000 for the
Information Technology Division specific to the general ledger line item for outside phone
communications, and funding for the amended expenditure budget will be provided from sales
tax revenues performing above budget.



Memphis City Council Summary Sheet

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

Resolution authorizing a borrowing by the City from EDGE, requesting EDGE
to issue revenue bonds of not-to-exceed seventy-five million ($75,000,000)
aggregate principal amount to fund a portion of the Liberty Park Project

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

The Finance Division is the initiating party of this resolution.

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

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

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

District 4, Superdistrict 8

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

This does not require a new contract nor does it amend an existing contract.

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

The resolution does not require an expenditure of funds.

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

3 primary contracts: Turner Construction (Goal 38% MBE, 5% WBE), BRG3S
Architects (certified WBE & pledged 29% MBEs), Fairgrounds Partners
(program mgmt; joint venture of Vieste & Allworld; 48% MBE value)



RESOLUTION

RESOLUTION OF THE COUNCIL OF THE CITY OF MEMPHIS,
TENNESSEE, AUTHORIZING A BORROWING BY THE CITY OF
MEMPHIS, TENNESSEE FROM THE ECONOMIC DEVELOPMENT
GROWTH ENGINE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY
OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE (“EDGE”),
REQUESTING EDGE TO ISSUE REVENUE BONDS OF NOT TO EXCEED
SEVENTY-FIVE MILLION DOLLARS ($75,000,0000 AGGREGATE
PRINCIPAL AMOUNT OF BONDS (FEDERALLY TAXABLE) TO FUND A
PORTION OF THE LIBERTY PARK PROJECT; AND AUTHORIZING ALL
NECESSARY ACTIONS AND OTHERWISE PROVIDING WITH RESPECT
TO THE FOREGOING.

WHEREAS, the City of Memphis, Tennessee (the “City”) has approved a new phase of
redevelopment at the Memphis Fairgrounds, now known as Liberty Park, consisting of a series of
subprojects, with the three primary subprojects, scheduled to begin in May 2022, being the
construction of the Memphis Sports and Events Center, improvements to public rights-of-way and
creation of new outdoor public gathering spots, and the City’s preparation of an 18-acre portion of
the site to enable its transformation by private developers into a mixed-use development focused on
hospitality, retail, entertainment, and market-rate housing (the “Liberty Park Project”); and

WHEREAS, it is proposed that the Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee ("EDGE") issue its
revenue bonds (the "Series 2021 Bonds") and loan the proceeds thereof (the "2021 Loan") to the
City pursuant to a Loan Agreement (as hereinafter defined) (i) to finance a portion of the Liberty
Park Project and (ii) to the extent permitted to pay certain costs of issuance and to fund a capitalized
interest fund, a debt service reserve fund, surplus fund and an escrow fund, if necessary; and

WHEREAS, it is proposed that the 2021 Loan shall be repayable from (1) Tourism
Development Zone revenues (the "TDZ Revenues") made available by the State of Tennessee (the
"State") pursuant to The Convention Center and Tourism Development Financing Act of 1998,
codified at Tennessee Code Annotated Title 7, Chapter 88, Sections 7-88-101 et seq., as heretofore
or hereafter amended (the "Tourist Development Financing Act"), and (i1) in addition, in whole or
in part from all legally available revenues of the City, other than TDZ Revenues or ad valorem
property tax revenues, which may be applied to payments required to be made by the City under said
Loan Agreement (the "Non-Property Tax Revenues"); and

WHEREAS, the City desires to (i) request EDGE to issue the Series 2021 Bonds, (ii)
authorize the City to borrow from EDGE to finance a portion of the Liberty Park Project, (iii)
reimburse the City for certain expenses advanced in connection with the Liberty Park Project, (iv)
fund a capitalized interest fund, a debt service reserve fund, surplus fund and an escrow fund, if
necessary, (v) pay certain expenses incurred in connection with the issuance of the Series 2021
Bonds and (vi) otherwise provide with respect to the foregoing; and

WHEREAS, the entry of the City into the Loan Agreement for the purposes described herein
and therein complies with the provisions of the debt management policy of the City.



NOW, THEREFGORE, BE IT RESOLVED by the Council of the City of Memphis,
Tennessee (the “Council”) as follows:

1. EDGE is hereby requested to issue, sell and deliver, at one time or from time to time,
the Series 2021 Bonds in an aggregate principal amount not-to-exceed Seventy-Five Million Dollars
$75,000,000, and loan the proceeds of the Series 2021 Bonds to the City pursuant to a loan
agreement, by and between EDGE and the City (the “Loan Agreement”), to (i) finance a portion
of the Liberty Park Project; (ii) reimburse the City for certain expenses advanced in connection with
the Liberty Park Project, (iii) pay certain expenses incurred in connection with the issuance of the
Series 2021 Bonds; (iv) fund a capitalized interest fund, a debt service reserve fund, surplus fund
and an escrow fund, if necessary, and (v) otherwise provide with respect to the foregoing; and

2. The Mayor is authorized to execute and deliver the Loan Agreement in one or more
loan agreements between the City and EDGE in substantially the form of the Loan Agreement
heretofore presented to this Council, with such changes as shall be approved by the Mayor upon
consultation with counsel, execution to be conclusive evidence of such consultation and approval.

3. The Trust Indenture between EDGE and Regions Bank, as bond trustee, pursuant to
which EDGE will issue the Series 2021 Bonds (the "Trust Indenture"), and the First Supplemental
Trust Indenture (the "First Supplemental Trust Indenture") pursuant to which EDGE will
authorize and provide for all matters with respect to the Series 2021 Bonds, each is hereby approved
in substantially the form thereof heretofore presented to this Council, with such changes as shall be
approved by the parties thereto.

4. The Mayor is hereby authorized to execute, approve, or agree to and deliver one or
more Bond Purchase Agreements between EDGE and Raymond James & Associates, Inc., as sole
or lead managing underwriter and any other underwriters selected by the Chief Financial Officer
(individually and collectively, the "Underwriters"), pursuant to which EDGE will agree to sell the
Series 2021 Bonds to the Underwriters and the Underwriters will agree to purchase the Series 2021
Bonds (individually or collectively, the "Bond Purchase Agreement"), in substantially the form
thereof heretofore presented to this Council, with such changes as shall be approved by the Mayor
upon consultation with counsel, the execution to be conclusive evidence of such consultation and
approval.

5. A Preliminary Official Statement is hereby authorized to be distributed in connection
with the offering of the Series 2021 Bonds (the " Preliminary Official Statement'), in substantially
the form thereof heretofore presented to this Council, with such changes as shall be approved by the
Mayor, Chief Financial Officer or Comptroller, or any of them or their designees (individually or
collectively, "Authorized Officers") upon consultation with counsel, its distribution to be
conclusive evidence of such approval and consultation, and the Authorized Officers are authorized
to deem the Preliminary Official Statement to be "final" (except for permitted omissions) for
purposes of Rule 15¢2-12 of the Securities and Exchange Commission (""Rule 15¢2-12").

6. The Mayor is hereby authorized to execute and deliver a final Official Statement (the
"Final Official Statement") in connection with the sale and issuance of the Series 2021 Bonds, in
substantially the form of the Preliminary Official Statement, as the same has been completed by the
insertion of the maturities, interest rates, and other details of the Series 2021 Bonds and by making



such other insertions, changes or corrections as shall be approved by the Mayor upon consultation
with counsel, its execution to be conclusive evidence of such approval and consultation.

7. The Mayor is hereby authorized to execute and deliver a Continuing Disclosure
Agreement between the City and Digital Assurance Certification LLC, as the City's dissemination
agent (the "Continuing Disclosure Agreement"), to assist the Underwriters in complying with
Rule 15¢2-12, in substantially the form described in the Preliminary Official Statement, with such
changes as shall be approved by the Mayor upon consultation with counsel, its execution to be
conclusive evidence of such approval and consultation.

8. The Chief Financial Officer and Comptroller are authorized to execute and deliver
any agreement authorized by this resolution to be executed by the Mayor. The Chief Financial
Officer is also authorized to amend the budget of the Debt Service Fund to account for any costs
incurred in connection with the delivery and execution of the Loan Agreement.

9. All actions heretofore undertaken by the Authorized Officers and other officials,
employees, attorneys and agents of the City in furtherance of the intent of this resolution, and of the
documents authorized by this resolution, are hereby ratified, confirmed and approved.

10.  Prior application to the State for any approval that may be required for the receipt
and use of TDZ Revenues as contemplated by, or by the documents authorized by, this resolution is
hereby authorized, ratified, confirmed and approved.

11.  The Authorized Officers and other appropriate officials of the City are hereby
authorized to enter into such agreements, and they and other appropriate employees of the City are
hereby authorized to execute such certificates or other documents and take such other actions, as
may be necessary or appropriate to carry out the intent of this resolution.

12. This resolution shall become effective upon its adoption.
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LOAN AGREEMENT

By AND BETWEEN

THE CITY OF MEMPHIS, TENNESSEE

AND

ECONOMIC DEVELOPMENT GROWTH ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE

REVENUE BONDS (LIBERTY PARK PROJECT), SERIES 2021
(FEDERALLY TAXABLE)

DATED AS OF [ |, 2021

The rights of the Economic Development Growth Engine Industrial Development Board of the
City of Memphis and County of Shelby, Tennessee, hereunder have been assigned to Regions
Bank, as Bond Trustee, under a Trust Indenture dated as of [ |, 2021, from the Economic
Development Growth Engine Industrial Development Board of the City of Memphis and County
of Shelby, Tennessee, except to the extent such rights constitute Unassigned Rights as defined
herein.



Section 2.1.
Section 2.2.

Section 3.1.

Section 4.1.

Section 4.2.

Section 5.1.
Section 5.2.

Section 5.3.

Section 6.1.
Section 6.2.
Section 6.3.
Section 6.4.
Section 6.5.
Section 6.6.

Table of Contents

ARTICLE 1

DEFINITIONS

ARTICLE I

REPRESENTATIONS

Representations by the ISSuer ..........ccceeeieieiieiicccce,

Representations and Warranties by the Borrower .....................

ARTICLE III

THE PROJECT

Completion of the Project........ccccooieciiiiiiiiiiiccice e

ARTICLE IV

CONSTRUCTION FUND; INVESTMENT OF FUNDS

Operation of the Construction Fund. ...........c..cocoevvvmiiniicenennnn,

INVeStMENt OF FUNAS ..ooeeeeeieeeeeeee e eeee et eerereaeaeeean

ARTICLE V

ISSUANCE OF THE BONDS

Proceeds of the Series 2021 Bonds; Security Interest in Funds

Payment of the Bonds; Assignment of Loan Agreement ..........
Right of Bond Trustee to Enforce Loan Agreement..................

ARTICLE VI

PAYMENTS HEREUNDER; FUND DEPOSITS;
PREPAYMENTS AND OTHER PAYMENTS

Payment of Principal, Premium, if any, and Interest.................
Payment of TDZ ReVENUes........cccccvevrerieiervieiee e,
Payment of Non-Property Tax Revenues............cccovvevievreneenen.
Credits toward Obligations...........cocveveriereirieeceeeeeeeeerevereeneae
Prepayment Generally ........ccccocovvviviinieieciiieceeieee
Notice of Prepayment .......c.cccvvvereveenieciiieecieceecce e

..............................

..............................

.............................. 4



Section 6.7.
Section 6.8.
Section 6.9.

Section 7.1.
Section 7.2.
Section 7.3.
Section 7.4.
Section 7.5.
Section 7.6.
Section 7.7.
Section 7.8.
Section 7.9.

Section 8.1.
Section 8.2.
Section 8.3.
Section 8.4.
Section 8.5.
Section 8.6.

Effect of Partial Prepayment........c..cocoocveviivieieiiiniiiiescie e e

Principal Schedules..........ccoiriiiiiiiiniiii e e

Additional PAYMEntS......cc.oeveieiieienieriesiereeeese et sveesve st et enreeeeeresnnns
ARTICLE VII

COVENANTS OF THE BORROWER

Maintenance of Corporate Existence and Status...........ccccoeveeeveeeivivineeccienne,
Consent to Assignment of Rights to the Bond Trustee ..........ccocoevvvevernnnnne.
Maintenance; ReCOrding........c.cccevvveieeieneieicieieciecricteceee e
Protection 0of TDZ REVENUES ....cc.couvvvveveiiiiriiiiicicieceeie et
Books and ReCOTAS .......ccoviiiiriiiieiieeeeeeee e
INAEMNILY ..ottt earas
Discharge of Orders, ELC. .....ccocoeiviriieiirineieeiee et e
Tax EXEMPLION. ....oiiiiiiiiiiiciicicntcet ettt et

ADPTOPIIATIONS. «.eeuveentieitetieieeitertteteeteseeesteeetestessesreessessaaseesssessnassessassesasnenssanes

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Events of Default ..o
Remedies Upon Default.........c.coooviieieniieiieicieccceceeeeeeees e
Remedies CumulatiVe.........ccoviieiiiiiiiiiiiiciiceee e
Delay or Omission NOt @ WalVET .....ccceereiieeiiniinieieeceeseeere e
Waiver of Extension, Appraisement, Stay, LaWs..........ccccoeeveeireecicinrecnecnnnn.

Remedies Subject to Provisions of Law ........cccccceevieciniinniineinieeeeieeeeee

ARTICLE IX

SUPPLEMENTS AND AMENDMENTS TO THIS LOAN AGREEMENT

Section 9.1.

Section 10.1.

Supplements and Amendments to this Loan Agreement............ccccovveeivrnnnnnn.
ARTICLE X
DEFEASANCE
DETRASANCE.....ceeveeretiiiietietietestt et e et e e sae e se e e e e be e b e earesbesteebeeneeereenean

ii

...... 11
...... 11
...... 12



Section 11.1.
Section 11.2,
Section 11.3.
Section 11.4.
Section 11.5.
Section 11.6.
Section 11.7.
Section 11.8.

ARTICLE XI

MISCELLANEOUS PROVISIONS

Payment of Expenses of Issuance of Bonds..........cccocoeveveimciieieiciiiiceee, 16
Loan Agreement for Benefit of Parties Hereto...........ccoooeeveeeeecviie e, 16
SEVETADIIILY ..ottt ettt e er et eans 16
INOTICES ..ttt sttt et et et e b e eb e b et e b e st e eneenneenneeasentesan 16
SucCeSSOTS aNd ASSIZNS .....ecrevirieriirierierreeeeeieieteste e eteseee ettt esseereeesereesesnsesnnes 17
COUNTEIPATTS......oviiiiiiiiiiiiiicc ettt ettt et b e ste et ve et e 17

Immunity of Officers, Employees and Members of the Issuer and the Borrower.17

Governing Law

ii



This is a LOAN AGREEMENT dated as of [ |, 2021 (herein referred to sometimes as
this “Loan Agreement”), by and between the CITY OF MEMPHIS, TENNESSEE, a Tennessee
municipal corporation (the “Borrower”), and the ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF MEMPHIS AND COUNTY OF SHELBY,
TENNESSEE (the “Issuer”), a public nonprofit corporation created and existing under and by
virtue of Sections 7-53-101 ef seq., Tennessee Code Annotated, as amended (the “Acr”).

PRELIMINARY STATEMENT

The Issuer and Regions Bank, as bond trustee (the “Bond Trustee”), have entered into a
Trust Indenture (as the same may from time to time be supplemented, amended and restated, the
“Trust Indenture”) dated as of | |, 2021, authorizing and providing for the issuance of
Bonds to (i) pay Costs of the Project, including interest on Bonds during construction of any
Project and for two (2) years after the estimated date of completion of such Project, (ii) pay
certain expenses incurred in connection with the issuance of Bonds, (iii) fund any debt service
reserves, and (iv) pay or provide for the payment of Outstanding Bonds or any portion of any
thereof, all as permitted under the Act (collectively, “Financing Purposes™).

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

Pursuant to the Act, the Issuer desires to obtain funds for such loan to the Borrower by
the issuance and sale of its Revenue Bonds (Liberty Park Project), Series 2021 (Federally
Taxable) (collectively, the “Series 2021 Bonds”), and additional Bonds, all of which will be
issued under and secured by the Trust Indenture. Pursuant to the Trust Indenture, the Issuer will
pledge and assign its rights under this Loan Agreement (except for the right of the Issuer to
receive payment of its fees and expenses, the Issuer’s right to indemnification under this Loan
Agreement, the Issuer’s right to approve, execute and deliver supplements, amendments and
restatements to this Loan Agreement, the Issuer’s right to grant consents under this Loan
Agreement, and the rights provided the Issuer in Section 11.7 hereof, herein referred to
collectively as the “Unassigned Rights”), as security for Bonds issued under the Trust
Indenture. Also pursuant to the Trust Indenture, an amount equal to the principal of, premium, if
any, and interest on the Bonds will be payable to the Bond Trustee, solely out of (i) the payments
to be made by the Borrower under this Loan Agreement (except for Unassigned Rights) and (ii)
money on deposit in certain funds held under the Trust Indenture (collectively, the “Funds”).

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



ARTICLE I

DEFINITIONS

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

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

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

ARTICLE 11

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

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

(b) The issuance and sale of the Series 2021 Bonds, the loan of the proceeds of Series
2021 Bonds to the Borrower to provide a portion of the money required for the Financing
Purposes, the approval, execution and delivery of this Loan Agreement and the Trust Indenture,
the performance of all covenants and agreements of the Issuer contained in this Loan Agreement
and the Trust Indenture, and of all other acts and things required under the Constitution and laws
of Tennessee to make this Loan Agreement a valid and binding obligation enforceable against
the Issuer in accordance with its terms, are authorized by the Act and have been duly authorized
by proceedings of the Issuer adopted at meetings thereof which were duly called and held.

(©) To provide funds to loan to the Borrower for Financing Purposes, the Issuer has
authorized the Series 2021 Bonds and the Issuer may in the future authorize additional Bonds, to
be issued upon the terms set forth in the Trust Indenture, under the provisions of which Trust
Indenture the Issuer’s interest in this Loan Agreement and the payments of principal, interest and
other revenues hereunder (other than Unassigned Rights) are pledged and assigned to the Bond
Trustee as security for the payment of the principal of, premium, if any, and interest on the
Bonds.

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

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

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

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

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

© Except as may be specifically described in the Official Statement dated [ R
2021, relating to the Series 2021 Bonds (as the same may be supplemented or amended, the
“Series 2021 Bonds Official Statement”), no litigation, proceeding or investigation is pending
or, to the knowledge of the Borrower, threatened against the Borrower seeking to restrain, enjoin
or in any way limit the approval, issuance or delivery of (i) the Series 2021 Bonds Official
Statement, (ii) the Series 2021 Bonds or additional Bonds by the Issuer, or (iii) this Loan
Agreement by the Borrower, or which would in any manner challenge or adversely affect the
corporate existence or powers of the Borrower to enter into or carry out the transactions
described in or contemplated by, the execution, delivery or validity of or the performance by the
Borrower of the terms and provisions of, this Loan Agreement. In addition, except as otherwise
may be described in the Series 2021 Bonds Official Statement, no litigation, proceedings or
investigations are pending or, to the knowledge of the Borrower, threatened against it except
litigation, proceedings or investigations involving claims for which the probable ultimate
recoveries and the estimated costs and expenses of defense, in the opinion of the Borrower
(1) will be entirely within its applicable insurance policy coverage limits, subject to applicable
deductibles or (ii) will not have a material adverse effect on the operations or condition, financial
or otherwise, of the Borrower, taken as a whole.

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

(e) The Borrower represents and warrants that the proceeds of the Series 2021 Bonds
and of any additional Bonds will be used solely for Financing Purposes, which is deemed
pursuant to Section 7-88-113, Tennessee Code Annotated, to be a “project” as defined in
Section 7-53-101 of the Act, all for use in connection with its governmental purposes.

ARTICLE III

THE PROJECT

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

ARTICLE IV

CONSTRUCTION FUND; INVESTMENT OF FUNDS
Section 4.1.  Operation of the Construction Fund.

(a) Disbursements from the Construction Fund. The Borrower agrees that money on
deposit in the Construction Fund shall be disbursed by the Bond Trustee only in accordance with
or as permitted by the provisions of Section 302 of the Trust Indenture.

(b)  Disposition of Surplus Construction Fund Money. The Borrower agrees that if
after payment by the Bond Trustee of amounts requested pursuant to Written Requests
theretofore tendered under the provisions of Section 302(b) of the Trust Indenture there shall
remain any money in the Construction Fund, such money may be withdrawn and shall be used or
deposited as provided in Section 302(d) of the Trust Indenture.

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

ARTICLE V

ISSUANCE OF THE BONDS

Section 5.1.  Proceeds of the Series 2021 Bonds; Security Interest in Funds. The
Borrower agrees that the proceeds of the Series 2021 Bonds being loaned to the Borrower under
this Loan Agreement shall be deposited with the Bond Trustee and applied as provided in the
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Trust Indenture. The Borrower hereby assigns to the Issuer, and grants a security interest to the
Issuer in, all right, title and interest of the Borrower in any funds held by the Bond Trustee
pursuant to the Trust Indenture, except as otherwise provided in the Trust Indenture.

Section 5.2.  Payment of the Bonds; Assignment of Loan Agreement. The Borrower
agrees that the principal of, premium, if any, and interest on the Outstanding Series 2021 Bonds
shall be made payable in accordance with the provisions of the Trust Indenture and this Loan
Agreement and that this Loan Agreement and payments to be made hereunder (excluding
Unassigned Rights) shall be assigned and pledged to the Bond Trustee to secure the payment of
the Series 2021 Bonds.

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

ARTICLE VI

PAYMENTS HEREUNDER; FUND DEPOSITS;
PREPAYMENTS AND OTHER PAYMENTS

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

Section 6.2.  Payment of TDZ Revenues. To provide for payments and prepayments
under this Loan Agreement, the Borrower covenants and agrees to pay to the Bond Trustee, as
soon as practicable upon receipt thereof, all TDZ Revenues received by the Borrower for deposit
and/or payment by the Bond Trustee in accordance with and as prescribed by the Trust
Indenture.

Section 6.3. Payment of Non-Property Tax Revenues. In accordance with
Section 403(f) of the Trust Indenture, if on the fifth (5™) Business Day immediately prior to
either the date on which the principal of Outstanding Bonds is payable, either at maturity or
through mandatory Sinking Fund Redemption, or any Interest Payment Date, and after the
transfers required by paragraph (d) and paragraph (e) of Section 403 of the Trust Indenture, there
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is insufficient money in the Debt Service Fund to pay such principal or interest, the Borrower
hereby covenants, upon demand by the Bond Trustee, to pay to the Bond Trustee Non-Property
Tax Revenues in an amount equal to such deficiency no later than the Business Day immediately
prior to the date on which the principal of or interest on Outstanding Bonds is payable, which
amount upon receipt by the Bond Trustee shall be deposited in the Debt Service Fund. The
Borrower also may make any such payment in advance of the time required by the foregoing
provisions without the necessity of any demand therefor. Notwithstanding the forgoing,
payments of Non-Property Tax Revenues by the Borrower pursuant to this Loan Agreement are
subject to annual appropriation by the Borrower, and the provisions of this Section shall not
preclude the Borrower from using Non-Property Tax Revenues for any other purpose, including
the payment of other indebtedness of the Borrower. No assurance can be given that the
Borrower’s governing body will appropriate such funds.

“Non -Property Tax Revenues” means all legally available revenues of the Borrower,
other than TDZ Revenues, which may be applied to the payments required by this Loan
Agreement to be paid by the Borrower, and which shall not include ad valorem property tax
revenues.

“Qualified Public Use Facility” means a “qualified public use facility” as defined in the
Tourism Development Financing Act, consisting of [ | and certain properties located in the
[ | adjacent to such [ | (including ““ancillary structures and facilities” and “qualified
associated development,” as each is defined in the Tourism Development Financing Act), and
which hereafter may be amended to incorporate additional “qualified public use facilities”
(including “ancillary structures and facilities” and “qualified associated development”).

“TDZ Revenues” means a distribution of state and local sales and use taxes, authorized
and allocated pursuant to the Tourism Development Financing Act, relating to sales made in the
Liberty Park tourism development zone approved by the Borrower and the State, during a period
which will begin during the Fiscal Year immediately following the Fiscal Year in which the
Qualified Public Use Facility commenced operations as a “qualified public use facility” and
which will continue for thirty (30) Fiscal Years after commencement of operations, unless earlier
terminated or extended in accordance with the Tourism Development Financing Act.

“Tourism Development Financing Act” means the Convention Center and Tourism
Development Financing Act of 1998, Tennessee Code Annotated, Title 7, Chapter 88, as
heretofore and hereafter amended.

Section 6.4.  Credits toward Obligations. Notwithstanding any provision contained in
this Loan Agreement or in the Trust Indenture to the contrary, in addition to any credits toward
payments under this Loan Agreement resulting from the payment or prepayment thereof from
other sources, the Borrower shall receive credits for the following:

(a) Interest and Principal. Any money on deposit from funds provided by the
Borrower under this Loan Agreement or otherwise (including from the TDZ Revenues paid to
the Bond Trustee in accordance with the provisions of Section 6.2 hereof) deposited in the Debt
Service Fund shall be credited against the obligations of the Borrower under Section 6.1 hereof
to pay interest and principal under this Loan Agreement as the same become due in order to



provide for the payment of interest and principal on the Outstanding Bonds as the same become
due. :

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

() Surplus Fund Transfers. The amount of any money transferred by the Bond
Trustee from the Surplus Fund and deposited into the Debt Service Fund shall be credited
against the obligation of the Borrower to pay interest or principal under this Loan Agreement as
the same become due.

Section 6.5.  Prepayment Generally. The Borrower shall be permitted to prepay its
obligations under this Loan Agreement to the extent and in the manner permitted by the Trust
Indenture and for the redemption of Bonds. In addition, if such prepayment is made in
compliance with the terms of the Trust Indenture, the Issuer agrees to accept prepayment of
payments payable under this Loan Agreement to the extent required to provide for a permitted
purchase, prepayment or refunding of the Bonds. No other prepayment of payments payable
under this Loan Agreement shall be permitted. Such prepayments shall be made by paying to the
Bond Trustee an amount sufficient, together with income from any investments of funds
permitted by the Trust Indenture for such purpose, to redeem (when redeemable) all or a part of
the Bonds of the series and maturity designated by the Borrower at the redemption prices
specified therefor in the Trust Indenture. Any prepayment pursuant to this Section shall include
accrued interest and premium, if any, required for redemption of the Bonds to be redeemed by
such prepayment. Notwithstanding any prepayment for a part of the Outstanding Bonds made
pursuant to this Section, the Borrower is obligated to make payments payable under this Loan
Agreement to the extent any portion of the Bonds remains Outstanding.

Section 6.6.  Notice of Prepayment. The Borrower shall give the Issuer and the Bond
Trustee a Written Request not less than 60 days (or such lesser period as may be acceptable to
the Issuer and the Bond Trustee) prior to any optional prepayment made under this Loan
Agreement. The notice from the Borrower shall designate the date of prepayment and the
amount thereof and direct the redemption of Bonds of the series and maturity designated by the
Borrower in the Written Request and in the amounts corresponding to the prepayment made
under this Loan Agreement. Such notice may be withdrawn by the Borrower prior to delivery to
the Bondholders by the Bond Trustee of notice of redemption pursuant to the Trust Indenture or
in connection with the recession of any conditional notice of redemption pursuant to the Trust
Indenture.



Section 6.7.  Effect of Partial Prepayment. Upon any partial prepayment under this
Loan Agreement, each installment of interest which shall thereafter be payable under this Loan
Agreement shall be reduced, taking into account the interest rate or rates on the Bonds remaining
Outstanding after the redemption of Bonds from the proceeds of such partial prepayment and
after the purchase, delivery and cancellation of the Bonds described in Section 6.4(b) hereof, so
that the interest remaining payable under this Loan Agreement shall be sufficient to pay the
interest on such Outstanding Bonds when due.

Section 6.8.  Principal Schedules. On the date of any partial prepayment under this
Loan Agreement, the Borrower, upon consultation with the Bond Trustee, shall deliver to the
Issuer an amortization schedule setting forth the amount of the principal installments to be paid
under this Loan Agreement after the date of such partial prepayment and the unpaid principal
balance remaining after payment of each such installment.

Section 6.9.  Additional Payments. The Borrower agrees to pay the following items to
the following persons as additional payments under this Loan Agreement:

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

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

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

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

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

ARTICLE VII
COVENANTS OF THE BORROWER
Section 7.1.  Maintenance of Corporate Existence and Status. The Borrower covenants

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

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

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

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

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



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

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

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

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

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

(5) any statement or information concerning the Borrower, any of its directors,
officers, trustees or agents or its or their Property, contained in any disclosure statement relating
to any Bonds (each, as the same may be supplemented or amended, an “Official Statement”)
furnished to the Issuer or the purchaser of any of the Bonds, that is untrue or incorrect in any
material respect, and any omission from such Official Statement of any statement or information
which should be contained therein for the purpose for which Official Statement is to be used or
which is necessary to make the statements therein concerning the Borrower, its directors,
officers, trustees or agents and its Property not misleading in any material respect, provided that
such Official Statement has been approved by the Borrower and the indemnified party did not
have knowledge of the omission or misstatement or did not use such Official Statement with
reckless disregard of, or gross negligence in regard to, the accuracy or completeness of such
Official Statement;

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

(7) the failure of any remarketing agent or any broker or dealer to comply in all

respects with all state and federal securities and other laws in connection with the marketing of
the Bonds.
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Such indemnity shall extend to each person, if any, who “controls” the Issuer or the Bond
Trustee, as the case may be, as that term is defined in Section 15 of the Securities Act of 1933, as
amended.

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

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

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

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

Section 7.8.  Tax Exemption. In order to maintain the exclusion from gross income for
purposes of federal income taxation of interest on Tax-Exempt Bonds, the Borrower shall
comply with the provisions of the Code applicable to Tax-Exempt Bonds, including without
limitation the provisions of the Code relating to the computation of the yield on investments of
the “gross proceeds” of Tax-Exempt Bonds, as such term is defined in the Code, and reporting of
the earnings on such gross proceeds and rebates of earnings on such gross proceeds to the United
States Department of the Treasury. All necessary computations of the yield on investments and
of the amount required to be rebated to the United States Department Treasury shall be made by
the Borrower at times and in amounts required by the Code. In furtherance of the foregoing, the
Issuer shall comply with the provisions of the Tax Certificate applicable to each series of Tax-
Exempt Bonds and with such written instructions as may be provided by Bond Counsel or a
special tax counsel.
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The Borrower shall not take any action or fail to take any action which would cause any
Tax-Exempt Bond to be an “arbitrage bond” within the meaning of Section 148(a) of the Code;
nor shall any part of the proceeds of any Tax-Exempt Bonds or any other funds of the Issuer be
used directly or indirectly to acquire any securities or obligations the acquisition of which would
cause any Tax-Exempt Bond to be an “arbitrage bond” within the meaning of Section 148(a) of
the Code. '

The Borrower shall make any and all payments required to be made pursuant to Section
6.9(5) hereof at times and in amounts sufficient to enable the Issuer to make all payments
required to be made to the United States Department of the Treasury in connection with Tax-
Exempt Bonds pursuant to Section 148(f) of the Code. The obligation of the Borrower to comply
with the provisions of this Section 7.8 with respect to payments of rebates to the United States
Department of the Treasury shall remain in full force and effect so long as the Issuer shall be
required by the Code to rebate such earnings on the gross proceeds of Tax-Exempt Bonds
notwithstanding that the Tax-Exempt Bonds are no longer Outstanding.

Section 7.9.  Appropriations. The Borrower covenants that it shall include in its annual
budget and appropriate for payment to the Bond Trustee from its Non-Property Tax Revenues,
and deposit in the Debt Service Fund, the amount necessary, together with all other amounts on
deposit or to be deposited therein, to pay the principal of, premium, if any, and interest on the
Bonds by the time moneys are required by the Trust Indenture to be on deposit in the Debt
Service Fund for such purpose.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

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

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

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

(©) proof that any representation or warranty made by the Borrower herein or in any
statement or certificate furnished to the Issuer or the Bond Trustee or the purchaser of any Bonds
in connection with the sale of the Bonds or furnished by the Borrower pursuant hereto is or was
untrue in any material respect as of the date of the issuance or making thereof and shall not be
made good within 30 days after notice thereof to the Borrower by the Issuer or the Bond Trustee;
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(d) insolvency or bankruptcy of the Borrower, the inability of the Borrower to pay its
debts as they mature, failure of the Borrower to generally pay its debts as such debts become
due, an assignment by the Borrower for the benefit of its creditors, application for, or consent by
the Borrower to, the appointment of a trustee, custodian or receiver for the Borrower or for a
material part of the Property of the Borrower;

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

€3] bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings,
proceedings under Title 11 of the United States Code, as amended, or other proceedings for
relief under any bankruptcy law or similar law for the relief of debtors instituted by or against
the Borrower (other than bankruptcy proceedings instituted by the Borrower against third
parties) which, if instituted against the Borrower, is allowed, consented to or is not dismissed,
stayed or otherwise nullified within 30 days after such institution;

(2) failure to pay any installment of interest, principal or premium on any Bond when
the same shall become due and payable under the provisions of the Trust Indenture as a result of
any act or failure to act by the Borrower which is not in accordance with the provisions of this
Loan Agreement; or

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

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

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

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

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

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

SECOND: As provided by Section 705(a) of the Trust Indenture.

THIRD: To the payment of any other sums required to be paid by the Borrower
pursuant to this Loan Agreement or any other obligations pledged under the Trust
Indenture.

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

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

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

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

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

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

ARTICLE IX

SUPPLEMENTS AND AMENDMENTS TO THIS LOAN AGREEMENT

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

ARTICLE X

DEFEASANCE

Section 10.1. Defeasance. 1f the Borrower shall pay and discharge or provide, in a
manner permitted by the Trust Indenture, for the payment and discharge of the whole amount of
the principal of, premium, if any, and interest on the Bonds, this Loan Agreement or any
obligation pledged under the Trust Indenture, and shall pay or cause to be paid all other sums
payable hereunder and under the Trust Indenture, or shall make arrangements satisfactory to the
Issuer for such payment and discharge, then all property, rights and interest hereby conveyed or
assigned or pledged shall revert to the Borrower and the estate, right, title and interest of the
Bond Trustee and the Issuer therein shall thereupon cease, terminate and become void.
Furthermore, in such case, this Loan Agreement and the covenants of the Borrower contained
herein, shall be discharged and the Issuer, on demand of the Borrower and at the Issuer’s cost
and expense, shall execute and deliver to the Borrower a proper instrument or proper instruments
acknowledging the satisfaction and termination of this Loan Agreement and shall convey, assign
and transfer or cause to be conveyed, assigned or transferred, and shall deliver or cause to be
delivered, to the Borrower all Property, including money, then held by the Issuer other than
money deposited with the Bond Trustee for the payment of the principal of, premium, if any, or
interest on this Loan Agreement or any other obligation pledged under the Trust Indenture.
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Furthermore, any money or other Property subsequently obtained in trust by the Issuer under or
in connection with the Trust Indenture, including without limitation any unclaimed money
delivered to the Issuer in accordance with the provisions of Section 1302 of the Trust Indenture,
shall be promptly delivered to the Borrower.

ARTICLE XI

MISCELLANEOUS PROVISIONS

Section 11.1. Payment of Expenses of Issuance of Bonds. The Borrower agrees to be
liable and pay for any commitment and other financing costs, recording expenses, trustee’s
acceptance fees, title insurance costs, legal fees, printing expenses and other fees and fair and
customary expenses incurred or to be incurred by or on behalf of the Issuer in connection with or
as an incident to the issuance and sale of the Bonds.

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

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

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

To the Issuer:

Economic Development Growth Engine Industrial Development Board of the
City of Memphis and County of Shelby, Tennessee

100 Peabody Place, Suite 1100

Memphis, Tennessee 38103

Attn: President '

16



With a copy to:

Farris Bobango Branan PLC

999 S. Shady Grove Road, Suite 500
Memphis, Tennessee 38120

Attn: Stephen L. Anderson, Esq.

To the Borrower:

City of Memphis, Tennessee

125 North Main Street

Room 368

Memphis, Tennessee 38103

Attn: Chief Financial Officer/Director of Finance

With a copy to:

City of Memphis, Tennessee

125 North Main Street Room 336
Memphis, Tennessee 38103

Attn: Chief Legal Officer/City Attorney

To the Bond Trustee:

Regions Bank

150 Fourth Avenue

Suite 1500

Nashville, Tennessee 37219
Attn: Corporate Trust Services

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

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

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

Section 11.8. Governing Law. 1t is the intention of the parties hereto that this Loan
Agreement and all other obligations pledged under the Trust Indenture, and the rights and
obligations of the parties hereunder and thereunder, shall be governed by and construed and
enforced in accordance with the laws of the State of Tennessee.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Borrower and the Issuer have caused this Loan
Agreement to be executed in their respective corporate names and attested by their duly
Authorized Officers, all as of the date first above written.

THE BORROWER: THE ISSUER:
CITY OF MEMPHIS, TENNESSEE, a ECONOMIC DEVELOPMENT GROWTH
Tennessee municipal corporation ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS
AND COUNTY OF SHELBY,
By: TENNESSEE,
Mayor

a Tennessee public nonprofit corporation

Attest: By:

Chair

Comptroller

Approved as to Form

By:
Chief Legal Officer/City Attorney

50110676.v2
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THIS TRUST INDENTURE (as the same may from time to time be supplemented,
amended and restated, this “Indenture”), dated as of , 2021, is entered into between
ECONOMIC DEVELOPMENT GROWTH ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE, a public
nonprofit corporation organized under the laws of the State of Tennessee (as hereinafter defined,
the “Issuer”), and REGIONS BANK, an Alabama banking corporation, as bond trustee (as
hereinafter defined, the “Bond Trustee™), duly established, existing and authorized to accept and
execute trusts of the character herein set out under and by virtue of the laws of the State of Alabama,
with a corporate trust office and post office address at Nashville, Tennessee].

WITNESSETH:

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

WHEREAS, the City of Memphis, Tennessee (as hereinafter defined, the “Borrower”)
desires to provide for Bonds (as hereinafter defined) to be issued under and pursuant to this
Indenture and the loan of the proceeds thereof to the Borrower to (i) pay Costs of the Project (as
hereinafter defined), including interest on Bonds during construction of any Project and for two (2)
years after the estimated date of completion of such Project, (ii) pay certain expenses incurred in
connection with the issuance of Bonds, (iii) fund any debt service reserves, and (iv) pay or provide
for the payment of Outstanding Bonds or any portion of any thereof, all as permitted under the Act,
by entering into a Loan Agreement, dated as of , 2021, by and between the Issuer and
the Borrower (as the same may from time to time be amended, supplemented and restated, the
“Loan Agreement”) providing for a loan by the Issuer to the Borrower; and

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

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

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

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



NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

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

DIVISION I

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

DIVISION II

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

DIVISION III

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

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

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that if
the Issuer or its successors or assigns shall well and truly pay or cause to be paid the principal of



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

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

ARTICLE 1

DEFINITIONS

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

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

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

“Bond” or “Bonds” means one or more of the Bonds issued by the Issuer pursuant to the
terms and conditions of Section 207 or 208 hereof.

“Bond Counsel” means Butler Snow LLP, Carpenter Law, PLLC or any other nationally
recognized municipal bond counsel acceptable to the Issuer and the Bond Trustee.



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

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

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

“Bond Year” means any twelve-month period beginning on December 1 in one calendar
year and ending on, but including, November 30 of the next calendar year. For the purpose of
calculating debt service payable on the Bonds in any Bond Year, principal and interest payable on
the Bonds on December 1 of any Bond Year shall be deemed to be payable on November 30 of the
preceding Bond Year.

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

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

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

“Capitalized Interest Account” means the Capitalized Interest Account within the Debt
Service Fund created by Section 403 hereof.

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

“Combined Maximum Annual Debt Service” means, as of any particular date of
calculation, Maximum Annual Debt Service on all Outstanding Bonds.

“Construction Fund” means the Construction Fund created by Section 302 hereof.
“Costs of Issuance Fund” means the Costs of Issuance Fund created by Section 301 hereof.

“Costs of the Project” means “costs,” as defined by the Act and the Tourism Development
Financing Act, with respect to the Project.

“County” means the County of Shelby, Tennessee, a political subdivision of the State.
“Debt Service Fund” means the Debt Service Fund created by Section 403 hereof.

“Debt Service Reserve Account” means each account established in the Debt Service
Reserve Fund pursuant to Section 404 hereof and a Supplemental Indenture with respect to one or
more series of Bonds, or all such accounts, as appropriate.



“Debt Service Reserve Fund” means the Debt Service Reserve Fund created pursuant to
Section 404 hereof.

“Debt Service Reserve Requirement” means, with respect to any one or more series of
Bonds and the Debt Service Reserve Account therefor, the debt service reserve requirement for such
Bonds established pursuant to Section 404 hereof and the Supplemental Indenture with respect to
such Bonds.

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

“Depository Participant” means a member of, or participant in, the Securities Depository.
“DTC” means The Depository Trust Company.

“DTC Letter of Representations” means the blanket letter of representations from the
Issuer to DTC dated May 17, 2017.

“Escrow Obligations” means:
(a) noncallable Government Obligations; or
(b) noncallable senior debt obligations described in (b) of Permitted Investments if:

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

(i1) the Bond Trustee has received an opinion of Independent Counsel (which
counsel and opinion, including without limitation the form, scope substance and other
aspects thereof are acceptable to the Bond Trustee and not objected to by the Issuer) to
the effect that such money and Escrow Obligations are not available to satisfy any other
claims, including those by or against the Bond Trustee or escrow agent for such bonds
and notes, and

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



“Expense Fund” means the Expense Fund created by Section 405 hereof.

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

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

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

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

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

“Interest Payment Date” means, with respect to any Bonds, each date set forth in the
Supplemental Indenture authorizing the issuance of such Bonds for the payment of scheduled
interest on such Bonds, commencing on the date set forth in the Supplemental Indenture.

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

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

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

“Maximum Annual Debt Service” means, as of any particular date of calculation and with
respect to any particular Outstanding Bonds, an amount equal to the greatest amount required in the
then-current or any future Bond Year to pay the scheduled principal of and interest on such Bonds
payable during such Bond Year; provided, however, that for purposes of this definition it shall be
assumed that:

(a) principal and interest payable on December 1 of a Bond Year is payable on
November 30 of the immediately preceding Bond Year; and

(b) a Bond bearing interest at a variable rate, prior to its conversion to bear interest at a
fixed rate to its maturity, bears interest during any Bond Year at the lesser of:



(1) a fixed rate of interest equal to that rate, as determined by an Authorized
Officer of the Borrower on a Business Day not more than twenty (20) days prior to the
date of initial issuance of such variable rate Bond, which the Bond would have had to
bear to be marketed at par on such date as a fixed rate obligation maturing on the maturity
date of such variable rate Bond; and

(i)  if the Issuer has, at the direction of the Borrower, in connection with such
variable rate Bond entered into (A) an interest rate exchange agreement which provides
that the Issuer is to pay another person an amount determined based upon a fixed rate of
interest on the Outstanding principal amount of the variable rate Bond to which such
agreement relates and the counterparty to such agreement pays with respect to a like
principal amount a variable rate expected to be reasonably equivalent to the variable rate
of interest on such Bonds, or (B) a hedge agreement in the nature of an interest rate cap
or collar, then either the fixed interest rate set forth in or determined in accordance with
such interest rate exchange agreement or the maximum rate set forth in such hedge
agreement, as applicable.

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

“Non-Property Tax Revenues” means all legally available revenues of the City, other than
TDZ Revenues, which may be applied to the payments required by the Loan Agreement to be paid
by the City, and which shall not include ad valorem property tax revenues.

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

“Operating Expenses” means all costs, fees and expenses of any kind arising out of or
incurred by the Issuer, the Bond Trustee, a tender agent, a remarketing agent or any other person in
connection with the administration of the trust estate, or the performance or exercise by such person
of any duties, powers and rights hereunder or under the Bonds, including but not limited to the fees
and expenses of the Bond Trustee, bond insurance premiums not paid from the Proceeds of Bonds,
costs of compliance with Section 607 hereof and fees and expenses in connection with the tender
and remarketing of Bonds, but shall not include the principal or redemption price of or redemption
premium or interest on Bonds, in each case to the extent constituting a Cost of the Project. Such
costs, fees and expenses may, at the option of the Borrower, include a reserve for the aforementioned
costs, fees and expenses not to exceed at any time ten percent (10%) of Maximum Annual Debt
Service of Bonds.



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

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

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

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

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

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

© A Bond in lieu of which another Bond has been authenticated under the Indenture;
and

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

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

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

(a) Government Obligations;

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

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



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

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

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

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

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

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

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

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

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

“Proceeds” means the aggregate principal amount of a series of Bonds involved minus any

original issue discount and plus any original issue premium on such Bonds, and accrued interest, if
>

any.



L E AN 1Y

“Project” means and consists of any “qualified public use facility,” “qualified associated
development,” and “ancillary” parking structure (as defined in the Tourism Development Financing
Act) approved by the State with respect to the Liberty Park tourism development zone located in
Memphis, Tennessee, or all such “qualified public use facilities,” “qualified associated
development,” or “ancillary” parking structure or any portion thereof, as applicable.

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

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

“Record Date” means, when used in connection with any Bond, the 15" day (whether or
not a business day) of the calendar month next preceding an Interest Payment Date unless otherwise
provided in the Supplemental Indenture authorizing the issuance of such Bond.

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

“Refunding Bond” means a Bond issued pursuant to Sections 207 and 208 hereof to pay or
provide for the payment of any Outstanding Bonds.

“Revenue Fund” means the Revenue Fund created by Section 402 hereof.

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

“Securities Depository” means DTC and its successors and assigns or if (i) the then-acting
Securities Depository resigns from its functions as depository of the Bonds or (ii) the Issuer
discontinues use of the then-acting Securities Depository pursuant to Section 211 hereof, any other
securities depository which is selected by the Issuer at the request of the Borrower.

“Sinking Fund Redemption” means, when used in connection with any particular series
and maturity of Bonds, the mandatory redemption thereof required to be made in accordance with
the Supplemental Indenture authorizing the issuance thereof.

“Special Record Date” means the date fixed by the Bond Trustee pursuant to Section 206
hereof for the payment of Defaulted Interest.

“State” means the State of Tennessee.

“Supplemental Indenture” means any indenture authorizing the issuance of Bonds in
accordance with Section 207 hereof or amending or supplementing this Indenture or any prior
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Supplemental Indenture executed and becoming effective in accordance with the terms and
provisions of Article IX hereof. :

“Surplus Fund” means the Surplus Fund created by Section 406 hereof.

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

“Tax-Exempt” means, when used in connection with any particular Bond, a Bond the
interest on which is, in the opinion of Bond Counsel delivered at the time of issuance of such Bond,
excludable from the gross income of the Holder thereof for purposes of federal income taxation.

“TDZ Revenues” means a distribution of state and local sales and use taxes, authorized and
allocated pursuant to the Tourism Development Financing Act, relating to sales made in the Liberty
Park tourism development zone approved by the Borrower and the State, during a period which
\will begin during the Fiscal Year immediately following the Fiscal Year in which the Project shall
commence operations as a “qualified public use facility” and which will continue for thirty (30)
Fiscal Years after commencement of operations, unless earlier terminated or extended in accordance
with the Tourism Development Financing Act.

“Tourism Development Financing Act” means the Convention Center and Tourism
Development Financing Act of 1998, Tennessee Code Annotated, Title 7, Chapter 88, Sections
7-88-101 et seq., as heretofore and hereafter amended.

“Unassigned Rights” means the right of the Issuer to receive payment of its fees and
expenses, the Issuer’s right to indemnification under the Loan Agreement, the Issuer’s right to
approve, execute and deliver supplements, amendments and restatements to the Loan Agreement,
the Issuer’s right to grant consents under the Loan Agreement, and the rights provided the Issuer in
Section 11.7 of the Loan Agreement.

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

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

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

ARTICLE II

THE BONDS

Section 201.  Authorization of Bonds. No Bonds may be issued under the provisions of
this Indenture except pursuant to and in accordance with this Article.

Bonds may be issued without limitation in such principal amount as shall be authorized in
the Supplemental Indenture authorizing their issuance for any one or more of the following
purposes: (i) to pay Costs of the Project, including interest on Bonds, (ii) to pay certain expenses
incurred in connection with the issuance of the Bonds, (iii) to fund any debt service reserves, and
(iv) to pay or provide for the payment of Outstanding Bonds or any portion of any thereof.

Section 202. Limited Obligation; No Liability of State. The Bonds shall be limited
obligations of the Issuer payable solely from (i) amounts payable under the Loan Agreement (except
for Unassigned Rights) and (ii) moneys on deposit in funds or accounts held under the Indenture as
and to the extent provided in the Indenture, all of which are hereby assigned and pledged hereunder
for the payment as herein provided or the Bonds and shall be used for no other purpose than to pay
the principal of, premium, if any, and interest on the Bonds, except as may be otherwise expressly
authorized or provided in this Indenture. The Issuer has no taxing power.

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

Section 203.  Execution. The Bonds shall be executed on behalf of the Issuer by the manual
or facsimile signature of its Chair, Vice Chair or President and by the manual or facsimile signature
of its Secretary, Assistant Secretary or Treasurer (or such other officer as may be designated by the
Issuer). The facsimile signatures of said officers shall have the same force and effect as if such
officers had manually signed each of said Bonds. In case any officer the facsimile of whose
signature shall appear on the Bonds shall cease to be such officer before the delivery of such Bonds,
such facsimile signature shall nevertheless be valid and sufficient for all purposes, the same as if he
had remained in office until delivery.
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Section 204.  Authentication. No Bond shall be valid or obligatory for any purpose or
- entitled to any security or benefit under this Indenture unless and until a certificate of authentication
on such Bond substantially in the form on Exhibit A hereto, with such appropriate variations,
omissions and insertions as are permitted or required by this Indenture or any Supplemental
Indenture or deemed necessary by the Bond Trustee and the Issuer, shall have been duly executed
by the Bond Trustee, and such executed certificate of the Bond Trustee upon any such Bond shall
be conclusive evidence that such Bond has been authenticated and delivered under this Indenture.
The Bond Trustee’s certificate of authentication on any Bond shall be deemed to have been executed
by it if manually signed by an authorized officer or si gnatory of the Bond Trustee, but it shall not
be necessary that the same officer sign the certificate of authentication on all of the Bonds issued
hereunder.

Section 205.  Form of Bonds. The Series 2021 Bonds issued under this Indenture shall be
substantially in the form set forth on Exhibit A hereto with such appropriate variations, omissions
and insertions as are permitted or required by this Indenture or any Supplemental Indenture or
deemed necessary by the Bond Trustee and the Issuer. Bonds other than the Series 2021 Bonds shall
be in the form so provided in the Supplemental Indenture authorizing the same.

Section 206. Payment of Defaulted Interest. Defaulted Interest with respect to any Bond
shall cease to be payable to the Holder of such Bond on the relevant Record Date and shall be
payable to the Holder in whose name such Bond is registered at the close of business of the Bond
Trustee on the Special Record Date for the payment of such Defaulted Interest, which shall be fixed
in the following manner. The Borrower shall notify the Bond Trustee in writing of the amount of
Defaulted Interest proposed to be paid on the Bonds and the date of the proposed payment (which
date shall be such as will enable the Bond Trustee to comply with the next sentence hereof), and at
the same time the Borrower shall deposit with the Bond Trustee an amount of money equal to the
aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make
arrangements satisfactory to the Bond Trustee for such deposit prior to the date of the proposed
payment, such money when deposited to be held in trust for the benefit of the Holders of the Bonds
entitled to such Defaulted Interest as provided in this Section. Following receipt of such funds, the
Bond Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which shall
be not more than fifteen nor less than ten days prior to the date of the proposed payment and not
less than ten days after the receipt by the Bond Trustee of the notice of the proposed payment. The
Bond Trustee shall promptly notify the Borrower of such Special Record Date and, in the name and
at the expense of the Borrower, shall cause notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each
registered owner of a Bond of such series at the address of such owner as it appears on the
registration books kept by the Bond Trustee not less than ten days prior to such Special Record
Date.

Section 207. Issuance of Series of Bonds. Prior to the delivery by the Bond Trustee of each
series of Bonds, or more than one series of Bonds issued at the same time, there shall be filed with
or delivered to the Bond Trustee (to the extent not theretofore delivered to the Bond Trustee):

(a) a copy, duly certified by the President, Chair or Vice Chair or other Authorized
Officer of the Issuer, of the resolutions adopted and approved by the Issuer authorizing the issuance
of such Bonds and the execution and delivery of the Loan Agreement, this Indenture and the
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Supplemental Indenture authorizing the issuance of such Bonds; provided, however, that principal
of or interest on such Bonds may not be made payable prior to the next succeeding December 1
unless simultaneously with the issuance thereof, funds sufficient to make such payments are
available therefor in the Capitalized Interest Account or deposited in the Debt Service Fund from
the Surplus Fund;

(b) a copy, duly certified by an Authorized Officer of the Borrower, of the resolutions
adopted and approved by the Borrower authorizing the execution and delivery of the Loan
Agreement and approving the issuance of such Bonds, this Indenture and the Supplemental
Indenture authorizing the issuance of such Bonds;

(c) an original executed counterpart of the Loan Agreement, this Indenture and the
Supplemental Indenture authorizing the issuance of such Bonds;

(d) a certificate of an Authorized Officer of the Borrower to the effect that the Costs of
the Project to be financed or refinanced through the issuance of such Bonds consist of items for
which the Borrower may appropriate Non-Property Taxes and contribute such Non-Property Taxes
to the Issuer for the purpose of economic development pursuant to Tennessee Code Annotated
Section 6-54-118, as amended;

(e) a Written Request and authorization to the Bond Trustee on behalf of the Issuer,
signed by its President, Chair or Vice Chair or other Authorized Officer, to authenticate and deliver
such Bonds (specifically stating the principal amount to be issued and delivered to the purchasers
therein identified) upon payment to the Bond Trustee, but for the account of the Issuer, of a sum
specified in such request and authorization plus accrued interest, if any, thereon to the date of
delivery. The Bond Trustee shall out of the Proceeds of such Bonds deposit to the credit of the
Capitalized Interest Account the amounts, if any, set forth in the Supplemental Indenture with
respect to such Bonds, to be applied as provided by Section 403 hereof, deposit to the credit of the
Debt Service Reserve Account for such Bonds the amounts, if any, set forth in the Supplemental
Indenture with respect to such Bonds, to be applied as provided by Section 404 hereof, and deposit
to the credit of the Costs of Issuance Fund the amount, if any, set forth in said Supplemental
Indenture. If the Proceeds received by the Bond Trustee are from the issuance of Bonds for the
purpose of acquiring or constructing “projects” (as defined in the Act) that are included as part of
the Project under this Indenture, then the Supplemental Indenture shall provide that after making
the deposits set forth above the balance of such Proceeds shall be deposited in the Construction
Fund; and

§3) Other than (i) the initial series of Bonds (or more than one series of Bonds issued at
the same time) or (ii) Refunding Bonds issued pursuant to Section 208 hereof, either:

Q) an Officer’s Certificate of the Borrower (A) setting forth the TDZ Revenues
collected during the preceding Fiscal Year, and (B) setting forth the Maximum Annual Debt
Service on the Outstanding Bonds after giving effect to the issuance of such additional
Bonds and (C) establishing that the amount set forth in (A) is at least equal to [1.00] times
such Maximum Annual Debt Service set forth in (B); or
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(2) (A) an independent consultant’s report setting forth the projected TDZ

- Revenues for the first full Fiscal Year after projected completion of acquisition or

construction of the facilities or improvements financed with Proceeds of such additional

Bonds and (B) an Officer’s Certificate of the Borrower (i) setting forth the Maximum

Annual Debt Service on the Outstanding Bonds after giving effect to the issuance of such

additional Bonds and (ii) establishing that the amount set forth in (A) is at least equal to
[1.00] times such Maximum Annual Debt Service set forth in (B)(i).

(2) such other closing documents and opinions of counsel as the Bond Trustee or the
Issuer may reasonably specify.

Section 208. Conditions Precedent to Delivery of Refunding Bonds. (a) Refunding Bonds
of any one or more series may be issued pursuant to this Section to pay or provide for the payment
of any or all Outstanding Bonds. Refunding Bonds shall be issued in an amount sufficient, together
with other money available therefore, to accomplish such refunding and to make such deposits
required by the provisions of this Section and of the Supplemental Indenture authorizing the
issuance of such Refunding Bonds.

(b) A series of Refunding Bonds may be authenticated and, delivered only upon receipt
by the Bond Trustee (in addition to the documents required by Section 207 hereof, other than those
required by paragraph (f) of such Section 207) of:

(i) if any of the Bonds to be refunded are to be redeemed prior to their maturity,
irrevocable instruction to the Bond Trustee, satisfactory to it, to give notice of redemption
of such Bonds in accordance with the Supplemental Indenture authorizing such Bonds to be
redeemed;

(i)  either (A) money in the amount required by and delivered and held in
accordance with the provisions of Section 1101(b) or 1103(b) hereof or (B) Escrow
Obligations in such amount required by and delivered and held in accordance with the
provisions of Section 1101(d) or 1103(d) hereof; and

(i)  an Officer’s Certificate of the Borrower stating that [(A) the Maximum
Annual Debt Service on the Bonds Outstanding after giving effect to the issuance of the
Refunding Bonds will not be greater than the Maximum Annual Debt Service on the Bonds
Outstanding immediately preceding issuance of the Refunding Bonds, and (B)] the amount
payable in any Bond Year for the principal of, including through mandatory Sinking Fund
Redemption, and interest on Bonds Outstanding after giving effect to the issuance of the
Refunding Bonds will not be greater than the amount payable during any Bond Year on the
Bonds Outstanding immediately preceding issuance of the Refunding Bonds.

Section 209. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any temporary or
definitive Bond is mutilated, lost, stolen or destroyed, the Issuer may execute and the Bond Trustee
may authenticate a new Bond of like form, date, maturity and denomination as that mutilated, lost,
stolen or destroyed; provided, however, that, in the case of any mutilated Bond, such mutilated
Bond shall first be surrendered to the Bond Trustee, and in the case of any lost, stolen or destroyed
Bond, there shall be first furnished to the Bond Trustee evidence of such loss, theft or destruction
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satisfactory to the Bond Trustee, together with indemnity satisfactory to the Bond Trustee and the
Issuer. In the event any such Bond shall have matured, instead of issuing a duplicate Bond the Issuer
may pay the same without surrender thereof. The Issuer and the Bond Trustee may charge the
Holder or owner of such Bond with their reasonable fees and expenses in this connection.

Section 210. Transfer and Exchange of Bonds; Persons Treated as Owners. The Issuer
shall cause the Bond Register to be kept by the Bond Trustee at its designated corporate trust office.
At reasonable times and under reasonable regulations established by the Bond Trustee, the Bond
Register may be inspected and copied by the Issuer.

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

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

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

The Issuer and the Bond Trustee shall not be required to register the transfer of or exchange
any Bond after notice calling such Bond or portion thereof for redemption has been given or during
the fifteen-day period next preceding the first mailing of such notice of redemption.

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

The Issuer and the Bond Trustee may treat the registered owner of any Bond as the absolute
owner thereof for all purposes, whether or not such Bond shall be overdue, and shall not be bound
by any notice to the contrary. All payments of or on account of the principal of and premium, if
any, and interest on any such Bond as herein provided shall be made only to or upon the written
order of the registered owner thereof or his legal representative, but such registration may be
changed as herein provided. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.
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Any Bond surrendered for the purpose of payment or retirement or for exchange or transfer,
or for replacement pursuant to Section 209 hereof, shall be cancelled upon surrender thereof to the -
Bond Trustee or any Paying Agent. If the Issuer or the Borrower shall acquire any of the Bonds, the
Issuer or such Borrower shall deliver such Bonds to the Bond Trustee for cancellation and the Bond
Trustee shall cancel the same. Any such Bonds cancelled by any Paying Agent other than the Bond
Trustee shall be promptly transmitted by such Paying Agent to the Bond Trustee. Certification of
Bonds cancelled by the Bond Trustee and Bonds cancelled by a Paying Agent other than the Bond
Trustee which are transmitted to the Bond Trustee shall be made to the Issuer and to the Borrower.
Cancelled Bonds may be destroyed by the Bond Trustee unless instructions to the contrary are
received from the Issuer or the Borrower.

Section 211.  Book-Entry Only System. The Bonds of each series shall be initially issued
in the form of a separate single fully registered Bond for each of the maturities within such series
bearing interest at the same rate. Upon initial issuance, the ownership of the Bonds shall be
registered in the Bond Register in the name of Cede & Co., as nominee of the Securities Depository,
and except as hereinafter provided, all of the Outstanding Bonds shall be registered in the Bond
Register in the name of Cede & Co., as nominee of the Securities Depository.

With respect to Bonds registered in the Bond Register in the name of Cede & Co., as
nominee of the Securities Depository:

§)) the Issuer, the Bond Trustee and the Borrower shall have no responsibility or
obligation to any Depository Participant or to any person on behalf of whom such a
Depository Participant holds a beneficial interest in the Bonds. Without limiting the
immediately preceding sentence, the Issuer, the Bond Trustee and the Borrower shall have
no responsibility or obligation with respect to (i) the accuracy of the records of the Securities
Depository, Cede & Co. or any Depository Participant with respect to any beneficial
ownership interest in any Bond, (ii) the delivery to any Depository Participant or any other
Person, other than a Bondholder, as shown in the Bond Register, of any notice with respect
to any Bonds, including without limitation any notice of redemption, (iii) the payment to
any Depository Participant or any other Person, other than a Bondholder, as shown in the
Bond Register, of any amount with respect to principal of, premium, if any, or interest on,
or the purchase price of, any Bond, or (iv) any consent given by the Securities Depository
as registered owner.

2) The Bond Trustee and each Paying Agent, if any, shall pay all principal of,
premium, if any, and interest on the Bonds and the purchase price of any Bond only to or
upon the order of the respective Bondholders, as shown in the Bond Register as provided in
this Indenture, or their respective attorneys duly authorized in writing, and all such payments
shall be valid and effective to fully satisfy and discharge the Issuer’s obli gations with respect
to payment of principal of, premium, if any, and interest on the Bonds and the purchase price
of any Bond to the extent of the sum or sums so paid.

3) No Person other than a Bondholder, as shown in the Bond Register, shall
receive a Bond certificate evidencing the obligation of the Issuer to make payments of
principal, premium, if any, and interest pursuant to this Indenture.
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The Bondholders have no right to designate a depository for the Bonds. The Issuer or the

Bond Trustee may remove the Securities Depository or any successor thereto for any reason at any
‘time. In such event, the Issuer or the Bond Trustee if the Issuer shall fail to do so, shall (i) at the
request of the Borrower appoint a successor Securities Depository, qualified to act as such under
Section 17(a) of the Securities Exchange Act, notify the prior Securities Depository of the
appointment of such successor securities depository and transfer one or more separate Bond
certificates to such successor securities depository or (ii) at the request of the Borrower notify the
Securities Depository of the availability through the Securities Depository of Bond certificates and
transfer one or more separate Bond certificates to Depository Participants having Bonds credited to
their Securities Depository accounts. In such event, the Bonds shall no longer be restricted to being
registered in the Bond Register in the name of Cede & Co., as nominee of the Securities Depository,
but may be registered in the name of the successor Securities Depository, or its nominee, or in
whatever name or names the Depository Participants receiving Bonds shall designate, in accordance

with the provisions of this Indenture.

The Issuer has executed the DTC Letter of Representations. Such DTC Letter of
Representation is for the purpose of effectuating the Book-Entry Only System only and shall not be
deemed to amend, supersede or supplement the terms of this Indenture which are intended to be
complete without reference to the DTC Letter of Representation. In the event of any conflict
between the terms of the DTC Letter of Representation and the terms of this Indenture, the terms of
this Indenture shall control. The Securities Depository may exercise the rights of a Bondholder
hereunder only in accordance with the terms hereof applicable to the exercise of such tights.

ARTICLE II1
APPLICATION OF BOND PROCEEDS AND REQUIRED FUND DEPOSITS

Section 301. Deposit of Funds. The Issuer, for and on behalf of the Borrower, shall deposit
with the Bond Trustee, or as otherwise may be directed by the Borrower, all of the net Proceeds
loaned to the Borrower from the sale of each series of Bonds (including accrued interest on such
Bonds from the date from which interest is to be paid thereon to the date of their delivery to the
purchasers), and the Bond Trustee shall apply such Proceeds, as provided in the Supplemental
Indenture authorizing the issuance of such Bonds or other Written Request.

The Issuer shall establish with the Bond Trustee a separate fund to be known as the “Costs
of Issuance Fund.” Any such Proceeds may be credited to the Costs of Issuance Fund to be used
for the payment of expenses for any recording, trustee’s and depository’s fees and expenses,
accounting and legal fees, municipal bond insurance premiums, financing costs (including costs of
acquiring investments for the funds and escrows) and other fees and expenses incurred or to be
incurred by or on behalf of the Issuer or the Borrower in connection with or incident to the issuance
and sale of such Bonds. Accounts may be created in the Costs of Issuance Fund for any purpose
pursuant to a Written Request from the Borrower delivered to the Bond Trustee. At such time as the
Bond Trustee is furnished with a Written Request executed by the Borrower and the Issuer stating
that all such fees and expenses have been paid, the Bond Trustee shall transfer any money remaining
in the Costs of Issuance Fund to the Debt Service Fund or otherwise in accordance with such Written
Request.
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Section 302.  Construction Fund. (a) Upon the issuance of any Bonds for the purpose of
acquiring or constructing all or aportion of the Project under this Indenture, the Issuer shall establish
with the Bond Trustee a separate fund to be known as the “Construction Fund,” to the credit of
which a deposit shall be made pursuant to the provisions of Section 301 hereof. Accounts may be
created in the Construction Fund for any purpose pursuant to a Written Request from the Borrower
delivered to the Bond Trustee. Any money received by the Bond Trustee from any source for the
acquisition, construction, renovation, rehabilitation, remodeling, furnishing or equipping portions
of the Project shall be deposited in the Construction Fund unless otherwise specifically excepted
hereunder. The money in the Construction Fund shall be held in trust by the Bond Trustee, shall be
applied to the payment of Costs of the Project and, pending such application, shall be held as trust
funds under this Indenture in favor of the Holders of the Outstanding Bonds and for the further
security of such Holders until paid out or transferred as provided in this Section.

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

(A)  the name of the Person or Persons to whom payment is due;

(B)  therespective amounts to be paid to each such Person and the account within
the Construction Fund from which such amount is to be paid;

(C) (i) the purpose in terms sufficient for identification for which each obligation
to be paid was incurred and (ii) the items for which payment or reimbursement is being
requested,

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

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

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

(G)  that the withdrawal and use of the Construction Fund money for the purpose
intended will not cause any representations or certifications of the Borrower to be untrue;
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(H)  that the Borrower has copies of all invoices and statements with respect to
the amounts to be paid pursuant to such requisition; and '

(D that, as to any payment to be made under a construction contract:

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

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

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

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

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

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

ARTICLE IV

REVENUES AND FUNDS

Section 401.  Source of Payment of Bonds. The Bonds herein authorized and all payments
to be made by the Issuer thereon and into the various funds established under this Indenture are not
general obligations of the Issuer but are limited obligations payable solely from the sources
described in Section 202 hereof.
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Section 402. Revenue Fund. (a) The Issuer shall establish with the Bond Trustee and
maintain so long as any of the Bonds are Outstanding a separate fund to be known as the “Revenue
Fund.” All payments of TDZ Revenues made by the Borrower pursuant to the Loan Agreement
pledged hereunder, as and when received by the Bond Trustee, shall be deposited in the Revenue
Fund and shall be held therein until disbursed as herein provided. Pursuant to the assignment and
pledge of payments under the Loan Agreement set forth in the granting clauses contained herein,
the Issuer will direct the Borrower to make such payments to the Bond Trustee when and as the
same become due and payable by the Borrower under the Loan Agreement.

(b) The Bond Trustee shall, on or before November 1 of each Fiscal Year, make the
deposits and payments from all amounts in the Revenue Fund in the amounts and in the order of
priority set forth below, in each case to the extent of available funds on deposit therein:

(1) To the Debt Service Fund, an amount which, together with the amount then
on deposit in the Debt Service Fund, equals the sum of (A) the principal of Outstanding
Bonds payable at maturity or through mandatory Sinking Fund Redemption during the
twelve (12) calendar months next succeeding the date of such deposit, plus (B) the interest
on such Outstanding Bonds payable during the twelve (12) calendar months next succeeding
the date of such deposit; then

(i)  To each Debt Service Reserve Account, if any, pro rata based on the
respective Debt Service Reserve Requirements therefor, an amount which, together with the
amount then on deposit in such Debt Service Reserve Account, equals such Debt Service
Reserve Requirement; then

(i)  To the Expense Fund, the estimated Operating Expenses for the next
succeeding twelve (12) calendar months as certified to the Bond Trustee by the Borrower;
then

(iv)  To the Borrower, the amount of Non-Property Tax Revenues theretofore paid
by the Borrower pursuant to Section 403(f) hereof for which it has not previously been
reimbursed pursuant to this clause (v); and, then

(v)  To the Surplus Fund, any amount remaining in the Revenue Fund after the
preceding deposits and payments have been made.

Section 403.  Debt Service Fund. (a) Establishment of Accounts. The Issuer shall establish
with the Bond Trustee and maintain so long as any of the Bonds are Outstanding a separate fund to
be known as the “Debt Service Fund.” Within the Debt Service Fund there shall be established the
Capitalized Interest Account. Deposits to the credit of the Capitalized Interest Account shall be
made in accordance with Section 207(e) hereof.

(b)  Debt Service Accounts. The Bond Trustee shall apply the money on deposit in the
Debt Service Fund, first, together with the amounts available in the Capitalized Interest Account or
transferred from the Debt Service Reserve Fund or Surplus Fund, to the payment of interest on
Outstanding Bonds when due, and, then, to the payment of the principal of Outstanding Bonds when
due either at maturity or through mandatory Sinking Fund Redemption.
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A separate subaccount shall be created by the Bond Trustee, without further direction, for
each series of Bonds secured by a Debt Service Reserve Account in the Debt Service Reserve Fund
to facilitate the application of moneys transferred to the Debt Service Reserve Fund pursuant to
paragraph (e) of this Section.

Notwithstanding the foregoing, the Bond Trustee shall, at the Written Request of the
Borrower, apply the money on deposit in the Debt Service Fund, other than income earned thereon
which is to be transferred to other funds created hereunder, to purchase in the open market an
amount of Bonds of the series and maturity to be paid at maturity on the next succeeding maturity
date applicable thereto or redeemed through mandatory Sinking Fund Redemption on the next
succeeding mandatory Redemption Date applicable thereto, as applicable, at prices not exceeding
the principal amount of Bonds being purchased plus accrued interest (which interest shall be paid
from amounts on deposit in the Debt Service Fund). The Bonds of such series and maturity so
purchased shall be cancelled by the Bond Trustee and the principal amount thereof shall be applied
against and in reduction of the principal payment due on such Bonds on such maturity date or the
mandatory Sinking Fund Redemption due on such Bonds on such mandatory Redemption Date, as
applicable.

(©) Capitalized Interest Account. Money on deposit in the Capitalized Interest Account
from Proceeds of a series of Bonds shall, prior to any transfer to the Debt Service Fund pursuant to
the provisions of paragraph (d) or (e) of this Section, be transferred to the Debt Service Fund in the
amounts and at the times specified by the Supplemental Indenture authorizing the issuance of such
Bonds.

(d) Surplus Fund Transfers. If on the fifth (5™) Business Day immediately prior to the
date on which the principal of or interest on Outstanding Bonds is payable, with respect to principal
either at maturity or through mandatory Sinking Fund Redemption, there is insufficient money in
the Debt Service Fund to make such payment, the Bond Trustee shall transfer from the Surplus
Fund to the Debt Service Fund an amount equal to the deficiencies therein to the extent of the
available money in the Surplus Fund. The Bond Trustee also shall transfer money from the Surplus
Fund to the Debt Service Fund pursuant to a Written Request of the Borrower pursuant to the
proviso to paragraph (a) of Section 207 hereof in connection with the issuance of certain additional
Bonds.

(e) Debt Service Reserve Fund Transfers. If on the fifth (5) Business Day immediately
prior to the date on which the principal of or interest on Outstanding Bonds of a series that is secured
by a Debt Service Reserve Account is payable, with respect to principal either at maturity or through
mandatory Sinking Fund Redemption, there is insufficient money in the Debt Service Fund to make
such payment after any transfer thereto from the Surplus Fund pursuant to paragraph (d) of this
Section, the Bond Trustee shall transfer from such Debt Service Reserve Account to the Debt
Service Fund an amount equal to such deficiency therein to the extent of the available money in
such Debt Service Reserve Account, which shall be applied solely to the payment of principal of or
interest on such series of Bonds.

6] Non-Property Tax Revenue Transfers. If on November 2 of any Fiscal Year, the
amount on deposit in the Debt Service Fund is less than the aggregate amount required for the
payment of the principal of Outstanding Bonds due at maturity or through mandatory Sinking Fund
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Redemption, and the interest on all Outstanding Bonds due on the next Interest Payment Date, the
Bond: Trustee shall promptly, but in any event within five (5) Business Days, give written notice - -
thereof to the Issuer and the Borrower. :

If on the fifth (5) Business Day immediately prior to either the date on which the principal
of Outstanding Bonds is payable, either at maturity or through mandatory Sinking Fund
Redemption, or any Interest Payment Date, and after the transfers required by paragraph (d) and
paragraph (e) of this Section, there is insufficient money in the Debt Service Fund to pay such
principal or interest, the Bond Trustee shall make demand upon the Borrower for the payment of
Non-Property Tax Revenues to the Debt Service Fund of an amount equal to the deficiency therein,
which payment shall be made by the Borrower no later than the Business Day immediately prior to
the date on which the principal of or interest on Outstanding Bonds is payable, which amount upon
receipt shall be deposited in the Debt Service Fund and applied solely to the payment of principal
of and interest on such Bonds. The Borrower also may make any such payment in advance of the
time required by the foregoing provisions without the necessity of any demand therefor.

(2) Partial Redemption or Defeasance. In connection with any partial redemption or
defeasance prior to maturity of the Bonds, the Bond Trustee may, at the Written Request of the
Borrower, use any amounts on deposit in the Debt Service Fund in excess of the amount needed to
pay the interest on the Bonds remaining Outstanding on the first Interest Payment Date occurring on
or after the date of such redemption or defeasance to pay the principal of and interest on the Bonds to
be redeemed or defeased.

Section 404. Debt Service Reserve Fund. (a) The Issuer shall establish with the Bond
Trustee a separate debt service reserve fund to be known as the “Debt Service Reserve Fund.”
Any Supplemental Indenture, whether or not authorizing the issuance of a series of Bonds, may (but
shall not be required to) specify that there shall be established with the Bond Trustee a Debt Service
Reserve Account within the Debt Service Reserve Fund to further secure such series of Bonds
and/or any series of Refunding Bonds issued to refund such series of Bonds or any portion thereof,
and/or any other series of Bonds whether theretofore or thereafter issued, and establish the Debt
Service Reserve Requirement therefor. Such Supplemental Indenture shall include provisions with
respect to the initial funding of the Debt Service Reserve Account(s) and otherwise provide with
respect thereto.

(b) Money in the Debt Service Reserve Accounts of the Debt Service Reserve Fund shall
be withdrawn by the Bond Trustee and deposited to the credit of the Debt Service Fund, for credit
to the applicable subaccounts therein established pursuant to Section 403(b) hereof, at the times and
in the amounts and for the purposes required by the provisions of Section 403 hereof; provided,
however, that moneys withdrawn from a Debt Service Reserve Account established for particular
Bonds shall be applied only to the payment of principal of and interest on such Bonds.

() The income or interest earned on investments held for the credit of any Debt Service
Reserve Account for a particular series of Bonds shall, at the Written Request of the Borrower, be
withdrawn by the Bond Trustee and deposited in the Debt Service Fund, for credit to the subaccount
therein established pursuant to Section 403(b) hereof applicable to such Bonds, in accordance with
such direction; provided, however, that no withdrawal of such income or interest shall be made if
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the amount in such Debt Service Reserve Account is then or upon such withdrawal will be less than
the Debt Service Reserve Requirement applicable thereto. S

(d) Amounts in any Debt Service Reserve Account for a particular series of Bonds that
are at any time in excess of the Debt Service Reserve Requirement applicable thereto shall, upon
the Written Request of the Borrower, be withdrawn therefrom by the Bond Trustee and deposited
in the Debt Service Fund, for credit to the subaccount therein established pursuant to Section 403(b)
hereof applicable to such Bonds.

(e) Whenever by this Section the amount in any Debt Service Reserve Account is to be
determined, such determination shall be made by the Bond Trustee. Permitted Investments held in
each such account shall be valued at the lesser of amortized cost or par, plus accrued and unpaid
interest thereon.

Section 405. Expense Fund. The Issuer shall establish with the Bond Trustee and
maintain so long as any Bonds are Outstanding a separate fund to be known as the “Expense
Fund.” Money in the Expense Fund shall be used only for payment of the Operating Expenses
or to reimburse the Borrower for Operating Expenses theretofore paid by it for which it has not
previously been reimbursed. Such money shall be paid by the Bond Trustee upon receipt of the
Written Request of the Borrower to or upon the order of the Borrower at such times and in such
amounts as the Borrower considers necessary to make such payments.

Section 406.  Surplus Fund. The Issuer shall establish with the Bond Trustee and maintain
so long as any Bonds are Outstanding a separate fund to be known as the “Surplus Fund.” Money
shall be deposited in the Surplus Fund in accordance with Section 402(b) hereof. The income or
interest earned on investments held for the credit of the Surplus Fund shall be retained therein until
applied in accordance with this Section.

Money in the Surplus Fund shall be withdrawn by the Bond Trustee and deposited, first, to
the credit of the Debt Service Fund at the times and in the amounts required by the provisions of
Section 403(d) hereof, and, second, to the extent of any excess, to cause the amounts on deposit in
any Debt Service Reserve Accounts within the Debt Service Reserve Fund to equal the respective
Debt Service Reserve Requirement therefor, if necessary; provided, however, that any balance on
deposit in the Surplus Fund may at any time by Written Request from the Borrower be transferred
to the Debt Service Fund and applied for purposes of Section 402(b) hereof. Money remaining in
the Surplus Fund at any time, if not then required for transfer to the Debt Service Fund or Debt
Service Reserve Fund pursuant to the preceding sentence, shall be paid, applied, withdrawn,
deposited or transferred for any one or more of the following:

(a) paid by the Bond Trustee to the Borrower in accordance with the Written Request of
the Borrower to reimburse it for payments theretofore made from Non-Property Tax Revenues
pursuant to Section 403(f) hereof for which it has not previously been reimbursed pursuant to
Section 402(b)(iv) hereof;

(b) applied by the Bond Trustee in accordance with the Written Request of the Borrower
to either or both of (i) the optional or extraordinary redemption or purchase of Outstanding Bonds
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in accordance with the Supplemental Indenture authorizing the Bonds to be purchased or redeemed
and (ii) defeasance in accordance with Section 1101 or 1103 hereof of Outstanding Bonds;

(c) applied by the Bond Trustee in accordance with the Written Request of the Borrower
to pay Costs of the Project or to reimburse the Borrower for Costs of the Project theretofore paid by
the Borrower for which it has not previously been reimbursed;

(d) withdrawn by the Bond Trustee and deposited in accordance with the Written
Request of the Borrower in the Debt Service Fund pursuant to paragraph (a) of Section 207 hereof
in connection with the issuance of certain additional Bonds; and

(e) transferred by the Bond Trustee in accordance with the Written Request of the
Borrower to the Borrower or an indenture or bond trustee for the payment of principal of or
premium, if any, or interest on any indebtedness (other than indebtedness issued under this
Indenture) of any authorized issuer or the Borrower to pay Costs of the Project, for the payment of
other Costs of the Project, or for any other lawful purpose.

Notwithstanding the provisions of the foregoing paragraph, money in the Surplus Fund shall
not be applied for any purpose described in (a), (c), (d) or (€) above unless the Borrower shall deliver
to the Bond Trustee an Officer’s Certificate of the Borrower: (A) setting forth the TDZ Revenues
collected during the preceding Fiscal Year; (B) setting forth the Combined Maximum Annual Debt
Service on the Outstanding Bonds; and (C) establishing that the amount set forth in clause (A)is at
least equal to the total of such Combined Maximum Annual Debt Service set forth in clause (B).

Section 407. Optional Redemption Fund. The Issuer shall establish with the Bond Trustee
and maintain so long as any of the Bonds are Outstanding a separate fund to be known as the
“Optional Redemption Fund.” In the event of (a) prepayment by or on behalf of the Borrower of
amounts payable under the Loan Agreement pledged under this Indenture, including prepayment
with condemnation or insurance proceeds, or (b) deposit with the Bond Trustee by the Borrower or
the Issuer of money from any other source for redeeming Bonds, except as otherwise provided in
this Indenture, such money shall be deposited in the Optional Redemption Fund. Money on deposit
in the Optional Redemption Fund shall be used, first, to make up any deficiencies existing in the
Debt Service Fund and, second, for the redemption or purchase of Bonds in accordance with the
provisions of Article V hereof.

Section 408.  Investment of Funds. (a) Upon a Written Request of the Borrower filed with
the Bond Trustee, money in the Revenue Fund, Debt Service Fund, Costs of Issuance Fund, Expense
Fund, Construction Fund, Surplus Fund and Optional Redemption Fund shall be invested in
Permitted Investments. Such investments shall be made so as to mature or allow withdrawals at par
on or prior to the date or dates that money therefrom is anticipated to be required, and the income
resulting therefrom shall be credited to the fund or account from which the investment was made,
subject to application as provided by subsection (b) of this Section. The Bond Trustee, when
authorized by the Borrower, may trade with itself in the purchase and sale of securities for such
investment. The Bond Trustee shall not be liable or responsible for any loss resulting from any such
investments.
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(b) Except as otherwise provided herein, including by Sections 403(b), 404(c) or 406
hereof, all income in excess of the requirements of the funds specified in paragraph (a) of this
Section derived from the investment of money on deposit in any such funds shall be deposited in
the following funds, in the order listed:

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

(i1) each Debt Service Reserve Account to the extent the amounts therein are
then less than the Debt Service Reserve Requirement applicable thereto, pro rata in
accordance with their respective Debt Service Reserve Requirements therefor; and

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

provided, however, that excess income from the Capitalized Interest Account shall be used as
required in the applicable Tax Certificates, if any.

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

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

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

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

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

Section 409. Trust Funds. All money received by the Bond Trustee under the provisions
of this Indenture shall be trust funds under the terms hereof for the benefit of all Bonds Outstanding
hereunder and shall not be subject to lien or attachment of any creditor of the Issuer or the Borrower.
Such money shall be held in trust and applied in accordance with the provisions of this Indenture.
The Issuer shall be deemed to have fulfilled its obligation to establish the funds created by this
Article IV upon the execution and delivery of this Indenture.
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ARTICLE V

REDEMPTION OF BONDS

Section 501.  Redemption of Bonds. Each series of Bonds shall be redeemable at the time
or times, at the premiums, if any, and in the manner specified in the Supplemental Indenture
authorizing the issuance of such Bonds.

Section 502.  Cancellation. All Bonds which have been purchased and surrendered for
cancellation or which have been redeemed shall be cancelled and cremated or otherwise destroyed
by the Bond Trustee and shall not be reissued (except with respect to any Bonds purchased in lieu
of redemption if and as provided in the Supplemental Indenture authorizing the issuance thereof)
and a counterpart of the certificate of cremation or other destruction evidencing such cremation or
other destruction shall be furnished by the Bond Trustee to the Issuer and the Borrower.

Section 503.  Agent for Delivery. The Issuer hereby appoints the Bond Trustee as its agent
for delivery of any Bond issued under this Indenture which is redeemed or prepaid.

ARTICLE VI

GENERAL COVENANTS

Section 601. Payment of Principal, Premium, if any, and Interest. Subject to the limited
source of payment referred to in Section 202 hereof, the Issuer covenants that it will promptly pay
the principal of, premium, if any, and interest on every Bond issued under this Indenture at the
place, on the dates and in the manner provided herein and in said Bonds according to the true intent
and meaning thereof. Nothing in the Bonds or in this Indenture shall be considered as assigning or
pledging any funds or assets of the Issuer (except the money and the Loan Agreement (other than
Unassigned Rights)) pledged under this Indenture.

Section 602. Legal Authorization; Right to Indemnity. The Issuer represents that it is duly
authorized under the Constitution and laws of the State to issue the Bonds authorized hereby and to
execute this Indenture and to assign the Loan Agreement and to pledge the payments thereunder
and the other rights and assets herein pledged in the manner and to the extent herein set forth; that
all action on its part required for execution and delivery of this Indenture has been duly and
effectively taken (or for the issuance of the Bonds will be duly taken as provided therein); and that
the Bonds in the hands of the owners thereof will be valid and enforceable obligations of the Issuer
according to the import thereof. The Issuer covenants that it will faithfully perform at all times any
and all covenants, undertakings, stipulations and provisions contained in this Indenture, in any and
every Bond executed, authenticated and delivered hereunder and in all proceedings of its members
pertaining thereto. However, the Issuer shall not be required to take any action not expressly
provided for herein. Furthermore, the other provisions of this Indenture notwithstanding, the Issuer
shall not be obligated to take any action or execute any document which might in its reasonable
judgment involve it in any expense or liability unless it shall have been furnished with assurance of
payment or reimbursement for any expense and with reasonable indemnity for liability of the Issuer,
its incorporators, directors, officers and counsel.
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Section 603. Qwnership; Instruments of Further Assurance. The Issuer represents that it
lawfully owns the Loan Agreement and that the pledge and assignment thereof and of the payments
to be made thereunder hereby made are valid and lawful. The Issuer covenants that it will defend
its interest in the Loan Agreement and the assignment thereof to the Bond Trustee, for the benefit of
the Holders and owners of the Bonds, against the claims and demands of all persons whomsoever. The
Issuer covenants that it will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered, such indentures supplemental hereto and such further acts, instruments
and transfers as the Bond Trustee may reasonably require for better assuring, transferring, mortgaging,
conveying, pledging, assigning and confirming unto the Bond Trustee, the Loan Agreement and all
payments thereon and thereunder (except Unassigned Rights) and all other funds pledged hereby to
the payment of the principal of, premium, if any, and interest on the Bonds.

Section 604. Books and Records. The Issuer covenants that so long as any Bonds are
Outstanding and unpaid, to the extent of the amounts derived from the Loan Agreement, it will
keep, or cause to be kept by the Bond Trustee, proper books of record and account. Such books
shall at all times be open for any lawful purpose to the inspection of such accountants or other
agencies as the Bond Trustee may from time to time designate.

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

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

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

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

ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Section 701.  Events of Default. Each of the following events is hereby declared an “event
of default,” that is to say, if:

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

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

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

(d) the Issuer shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Bonds or in this Indenture or
any agreement supplemental hereto to be performed on the part of the Issuer, and such default shall
continue for the period of thirty (30) days after written notice specifying such default and requiring
the same to be remedied shall have been given to the Issuer and the Borrower by the Bond Trustee
(or if such default cannot with due diligence and dispatch be wholly cured within thirty (30) days
but can be wholly cured, the Issuer or the Borrower shall fail immediately upon receipt of such
notice to commence with due diligence and dispatch the curing of such default or, having so
commenced the curing of such default, shall thereafter fail to prosecute and complete the same
with due diligence and dispatch); the Bond Trustee may give such notice in its discretion and shall
give such notice at the written request of the Holders of not less than twenty-five percent (25%) in
aggregate principal amount of the Bonds then Outstanding hereunder; provided, however, that if
such default cannot with due diligence and dispatch be wholly cured within thirty (30) days but
can be wholly cured, the failure of the Issuer to remedy such default within such thirty (30) day
period shall not constitute a default hereunder if the Issuer shall immediately upon receipt of such
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notice commence with due diligence and dispatch the curing of such default and, having so
commenced the curing of such default, shall thereafter prosecute and complete the same with due -
diligence and dispatch; or

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

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

If an event of default shall have occurred, and if it shall have been requested so to do by the
Holders of not less than twenty-five percent (25%) in aggregate principal amount of Bonds then
Outstanding and the Bond Trustee shall have been indemnified as provided in Section 801 hereof,
the Bond Trustee shall be obligated to exercise such one or more of the rights and powers conferred
by this Section as the Bond Trustee shall deem most expedient in the interests of the Holders of
Bonds; provided, however, that the Bond Trustee shall have the right to decline to comply with any
such request if the Bond Trustee shall be advised by counsel (who may be its own counsel) that the
action so requested may not lawfully be taken or the Bond Trustee in good faith shall determine that
such action would be unjustly prejudicial to the Holders of Bonds not parties to such request.

No remedy by the terms of this Indenture conferred upon or reserved to the Bond Trustee
(or to the Holders of Bonds) is intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any other remedy given to the Bond
Trustee or to the Holders of Bonds hereunder now or hereafter existing at law or in equity or by
statute.

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

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

Section 703. Direction of Proceedings by Bondholders. Upon compliance with
Section 801(m) hereof, the Holders of a majority in aggregate principal amount of Bonds then
Outstanding shall have the right, at any time, by an instrument or instruments in writing executed
and delivered to the Bond Trustee, to direct the method and place of conducting all proceedings to

30



be taken in connection with the enforcement of the terms and conditions of this Indenture, including
the enforcement of the rights of the Issuer under the Loan Agreement or the appointment of a
receiver or any other proceedings hereunder; provided, however, that such direction shall not be
otherwise than in accordance with the provisions of law and of this Indenture. For the avoidance of
doubt, Bondholders cannot direct that the Bonds be accelerated.

Section 704. Appointment of Receivers. Upon the occurrence of an event of default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the
Bond Trustee and the Holders of Bonds under this Indenture, the Bond Trustee shall be entitled, as
a matter of right, to the appointment of a receiver or receivers of the rights and properties pledged
hereunder and of the revenues, issues, payments and profits thereof, pending such proceedings, with
such powers as the court making such appointment shall confer.

Section 705. Application of Money. All money received by the Bond Trustee pursuant to
any right given or action taken under the provisions of this Article shall, after any payments as may
be required by Section 8.2(b) FIRST of the Loan Agreement, be deposited in the Revenue Fund and
together with all money in the funds maintained by the Bond Trustee under Article III and IV
(except money held for the payment of Bonds called for prepayment or redemption which have
become due and payable) shall be applied as follows:

(a) All such money shall be applied:

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

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

(b) If the principal of all the Outstanding Bonds shall have become due, all such money
shall be applied to the payment of the principal and interest then due and unpaid on the Bonds,
which payment shall, except as otherwise provided in Section 712 hereof and other than with respect
to Bonds called for redemption for which money is held pursuant to the provisions of this Indenture,
be without preference or priority of principal or interest over the other, or of any installment of
interest over any other installment of interest, ratably according to the amounts due respectively for
principal and interest, to the Persons entitled thereto without any discrimination or privilege.

Whenever money is to be applied by the Bond Trustee pursuant to the provisions of this
Section, such money shall be applied by it at such times, and from time to time, as the Bond Trustee
shall determine, having due regard for the amount of such money available for application and the
likelihood of additional money becoming available for such application in the future. Whenever the
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Bond Trustee shall apply such money, it shall fix the date (which shall be an Interest Payment Date
unless it shall deem another date more suitable, or, with respect to payments of Defaulted Interest,
shall be such date as is required by Section 206 hereof) upon which such application is to be made
and upon such date interest on the amounts of principal to be paid on such dates shall cease to
accrue. The Bond Trustee shall give such notice as it may deem appropriate of the deposit with it
of any such money and of the fixing of any such date and of the Special Record Date by mailing a
copy of such notice by first class mail to the registered owners of the Bonds, at least ten days prior
to the Special Record Date. The Bond Trustee shall not be required to make payment to the Holder
of any Bond until such Bond shall be presented to the Bond Trustee for appropriate endorsement or
for cancellation if fully paid.

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

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

Section 707.  Rights and Remedies of Bondholders. No Holder of any Bond shall have any
right to institute any suit, action or proceeding in equity or at law for the enforcement of this
Indenture or for the execution of any trust hereof or for the appointment of a receiver or any other
remedy hereunder, unless a default shall have become an event of default and the Holders of twenty-
five percent (25%) in aggregate principal amount of Bonds then Outstanding shall have made
written request to the Bond Trustee and shall have offered it reasonable opportunity either to
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding
in its own name, and unless also they have offered to the Bond Trustee indemnity as provided in
Section 801(m), and unless the Bond Trustee shall thereafter fail or refuse to exercise the power
hereinbefore 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
Bond Trustee to be conditions precedent to the execution of the powers and trusts of this Indenture
and to any action or cause of action for the enforcement of this Indenture, or for the appointment of
a receiver or for any other remedy hereunder; it being understood and intended that no one or more
Holders of the Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice
the lien of this Indenture by any action or to enforce any right hereunder except in the manner herein
provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the
manner herein provided and for the equal benefit of the Holders of all Bonds Outstanding. Nothing
in this Indenture contained shall, however, affect or impair the right of any Holder to enforce the
payment of the principal of and interest on any Bond at and after the maturity thereof, or the
obligation of the Issuer to pay the principal of and interest on each of the Bonds issued hereunder
to the respective Holders thereof at the time and place, from the source and in the manner in said
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Bonds expressed. Notwithstanding the above, no provision herein shall permit a Bondholder or the
- -Bond Trustee to cause the principal of any Bonds to be declared to be immediately due and payable
upon the occurrence of an Event of Default hereunder.

Section 708. Termination of Proceedings. In case the Bond Trustee shall have proceeded
to enforce any right under this Indenture by the appointment of a receiver, or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Bond Trustee, then and in every case the Issuer and the Bond Trustee
shall, subject to any determination in such proceeding, be restored to their former positions and
rights hereunder with respect to the property pledged and assigned hereunder, and all rights,
remedies and powers of the Bond Trustee shall continue as if no such proceedings had been taken.

Section 709.  Waiver of Events of Default. The Bond Trustee may in its discretion waive
any event of default hereunder and its consequences and may rescind any declaration of maturity of
principal, and shall do so upon written request of the Holders of (1) at least a majority in aggregate
principal amount of all the Outstanding Bonds in respect of which default in the payment of
principal and/or interest exists, or (2) at least a majority in aggregate principal amount of all the
Outstanding Bonds in the case of any other event of default; provided, however, that there shall not
be waived (a) any event of default in the payment of the principal of any Outstanding Bonds when
due whether by mandatory Sinking Fund Redemption or at the dates of maturity specified therein
or (b) any default in the payment when due of the interest on any such Bonds, unless prior to such
waiver or rescission all arrears of interest, with interest thereon (to the extent permitted by law) at the
rate borne by the Bonds in respect of which such default shall have occurred on overdue installments
of interest or all arrears of payments of principal when due, as the case may be, and all expenses of
the Bond Trustee and any Paying Agent in connection with such default shall have been paid or
provided for, and in case of any such waiver or rescission or in case any proceeding taken by the Bond
Trustee on account of any such default shall have been discontinued or abandoned or determined
adversely, then and in every such case the Issuer, the Bond Trustee and the Bondholders shall, subject
to any determination in such proceeding, be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or impair
any right consequent thereon.

Section 710. Borrower’s Rights of Possession and Use of Its Property. Whether or not the
Borrower is in full compliance with the terms and provisions of the Loan Agreement or an event of
default hereunder shall have occurred and be continuing, none of the Issuer, the Bond Trustee, the
holders of Bonds or any receiver appointed pursuant to Section 704 hereof shall be permitted to
possess, use or control the Borrower’s Property and appurtenances thereto, which at all times shall
be free of claims of the Issuer, the Bond Trustee, the Holders of Bonds and any such receiver.

Section 711. Notice of Default. In the event of any default hereunder, the Bond Trustee
will promptly give written notice thereof to the Issuer and the Borrower setting forth the nature of
such default.

Section 712.  Extension of Payment: Penalty. In case the time for the payment of principal
of or the interest on any Bonds shall be extended, whether or not such extension be by or with the
consent of the Issuer, such principal or such interest so extended shall not be entitled in case of
default hereunder to the benefit or security of this Indenture except subject to the prior payment in
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full of the principal of all Bonds then Outstanding and of all interest thereon the time for the
- payment of which shall not have been extended.

ARTICLE VIII
THE BOND TRUSTEE
Section 801. Acceptance of the Trusts. The Bond Trustee hereby accepts the trusts

imposed upon it by this Indenture, and agrees to perform said trusts, but only upon and subject to
the following express terms and conditions:

(a) The Bond Trustee, prior to the occurrence of an event of default and after the curing
of all events of default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture, and no implied covenants shall be read into this
Indenture against the Bond Trustee. In case an event of default has occurred (which has not been
cured or waived), the Bond Trustee shall exercise such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in the exercise of such rights and powers as an
ordinary, prudent man would exercise or use in the conduct of his own affairs.

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

(c) The Bond Trustee shall not be responsible for any recital herein, or in the Bonds
(except with respect to the certificate of the Bond Trustee endorsed on the Bonds), or for the
investment of money as herein permitted as directed by the Issuer (except that no investment shall
be made except in compliance with Section 408 hereof), or for the recording or re-recording, filing
or re-filing of this Indenture, or any supplement or amendment hereto, or for the validity of the
execution by the Issuer of this Indenture, or of any Supplemental Indentures or instruments of
further assurance, or for the sufficiency of the security for the Bonds issued hereunder or intended
to be secured hereby, or for the value or title of the property herein conveyed or otherwise as to the
maintenance of the security hereof. The Bond Trustee may (but shall be under no duty to) require
of the Issuer and the Borrower full information and advice as to the performance of the covenants,
conditions and agreements in the Loan Agreement and shall make its best efforts, but without any
obligation, to advise the Issuer and the Borrower of any impending default known to the Bond
Trustee. Except as otherwise provided in Section 703 hereof, the Bond Trustee shall have no
obligation to perform any of the duties of the Issuer under the Loan Agreement.

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

(e) The Bond Trustee shall be protected in acting upon any notice, order, requisition,
request, consent, certificate, order, opinion (including an opinion of Independent Counsel),
affidavit, letter, telegram or other paper or document in good faith deemed by it to be genuine and
correct and to have been signed or sent by the proper person or persons. Any action taken by the
Bond Trustee pursuant to this Indenture upon the request or authority or consent of any person who
at the time of making such request or giving such authority or consent is the owner of any Bond,
shall be conclusive and binding upon all future owners of the same Bond and upon Bonds issued in
exchange therefor or in place thereof.

(H As to the existence or non-existence of any fact or as to the sufficiency or validity of
any instrument, paper or proceeding, the Bond Trustee shall be entitled to rely upon a certificate
signed on behalf of the Issuer by its President, Chair, Vice Chair, Secretary or Assistant Secretary
as sufficient evidence of the facts therein contained and prior to the occurrence of a default of which
the Bond Trustee has been notified as provided in paragraph (h) of this Section, or of which by said
paragraph it is deemed to have notice, may accept a similar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient, but may at its discretion secure such further
evidence deemed necessary or advisable, but shall in no case be bound to secure the same. The
Bond Trustee may accept a certificate of the President, Chair, Vice Chair, Secretary or Assistant
Secretary of the Issuer to the effect that a resolution in the form therein set forth has been adopted
by the Issuer as conclusive evidence that such resolution has been duly adopted, and is in full force
and effect.

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

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

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

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

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

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

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

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

(0) The Bond Trustee agrees that it will file all continuation statements in such manner
and in such places as may be required by law in order to continue any security interest of the Holders
of the Bonds and the rights of the Bond Trustee with respect to each financing statement originally
filed in connection with the issuance of the Series 2021 Bonds in the jurisdictions where the original
financing statements were filed, if any. The Bond Trustee shall have no responsibility for
determining the jurisdictions or the filing requirements to establish perfection of any financing
statement proposed to be filed in connection with the issuance of the Series 2021 Bonds.

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

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

Section 804. Intervention by Bond Trustee. In any judicial proceeding to which the Issuer
is a party and which in the opinion of the Bond Trustee and its counsel has a substantial bearing on
the interests of owners of the Bonds, the Bond Trustee may intervene on behalf of Bondholders and,
subject to the provisions of Section 801(a) and Section 801(m), shall do so if requested in writing
by the owners of at least twenty-five percent (25%) in aggregate principal amount of all Bonds then
Outstanding. The rights and obligations of the Bond Trustee under this Section are subject to the
approval of a court of competent jurisdiction.

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

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

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

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

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

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

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

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

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

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

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

ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 901.  Supplemental Indentures Not Requiring Consent of Bondholders. The Issuer
and the Bond Trustee may, without the consent of, or notice to, any of the Bondholders, enter into
a Supplemental Indenture or Supplemental Indentures, as shall not be inconsistent with the terms
and provisions hereof, for any one or more of the following purposes:
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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 Bond Trustee for the benefit of the Bondholders any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon the
Bondholders and the Bond Trustee, or either of them;

(© to assign and pledge under this Indenture additional revenues, properties or
collateral;

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

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

83} to modify, amend or supplement this Indenture or any indenture supplemental hereto
in such manner as to permit the issuance of coupon bonds of any series hereunder and to permit the
exchange of Bonds from registered form to coupon form and vice versa;

(2) to provide for the refunding of any Bonds including the right to establish and
administer an escrow fund and take related action in connection therewith, but solely in the manner
and upon satisfaction of the conditions contained in Article XI hereof;

(h) to provide for Bond debt service reserves as provided by Section 404 hereof;
(1) to provide for the issuance of Bonds to the extent permitted by this Indenture; and

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

The Issuer and the Bond Trustee may not enter into a Supplemental Indenture pursuant to
paragraph (f) of this Section unless they shall have received an opinion of Bond Counsel to the
effect that the issuance of coupon Bonds will not adversely affect the validity of such Bonds or the
exclusion, if any, of the interest thereon from gross income for purposes of federal income taxation.

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

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

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

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

ARTICLE X

AMENDMENTS TO THE LOAN AGREEMENT

Section 1001. Amendments, Etc. Not Requiring Consent. The Issuer, the Borrower and the
Bond Trustee may, without the consent of or notice to the Holders of the Bonds, consent to any
amendment, change or modification of the Loan Agreement as may be required or permitted (i) by
the provisions of this Indenture or the Loan Agreement, (ii) for the purpose of curing any ambiguity
or formal defect or omission, (iii) to provide for the issuance of Bonds as provided in Section 207
or 208 hereof, or (iv) in connection with any other change therein which, in the judgment of the
Bond Trustee, is not to the prejudice of the Bond Trustee or, in the case of an amendment to the
Loan Agreement, the Holders of the Outstanding Bonds.

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

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

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

ARTICLE XI

SATISFACTION OF THIS INDENTURE

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

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

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

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

and if the Issuer shall pay or cause to be paid all other sums payable hereunder by the Issuer, this
Indenture and the estate and rights granted hereunder shall cease, determine, and become null and
void, and thereupon the Bond Trustee shall, upon Written Request of the Issuer, and upon receipt
by the Bond Trustee of a Borrower Officer’s Certificate and an Opinion of Counsel, each stating
that in the opinion of the signers all conditions precedent to the satisfaction and discharge of this
Indenture have been complied with, forthwith execute proper instruments acknowledging
satisfaction of and discharging this Indenture and the lien hereof. The satisfaction and discharge of
this Indenture shall be without prejudice to the rights of the Bond Trustee to charge and be
reimbursed by the Issuer and the Borrower for any expenditures which it may thereafter incur in
connection herewith.

Any money, funds, securities, or other property remaining on deposit in the Revenue Fund,
Debt Service Fund, Debt Service Reserve Fund, Optional Redemption Fund, Construction Fund,
Surplus Fund, Costs of Issuance Fund, Expense Fund or in any other fund or investment under this
Indenture (other than said Escrow Obligations or other money deposited in trust as above provided)
may be deposited with the Bond Trustee pursuant to paragraph (b) or (d) of this Section, upon the
Written Request of the Borrower, and, upon the full satisfaction of this Indenture, shall forthwith
be transferred, paid over and distributed to the Borrower, for return to the State as required by the
Tourism Development Financing Act to the extent of TDZ Revenues.

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

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

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

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

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

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

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

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

MANNER OF EVIDENCING OWNERSHIP OF BONDS

Section 1201. Proof of Ownership. Any request, direction, consent or other instrument
provided by this Indenture to be signed and executed by the Bondholders may be in any number of
concurrent writings of similar tenor and may be signed or executed by such Bondholders in person
or by agent appointed in writing. Proof of the execution of any such request, direction or other
instrument or of the writing appointing any such agent and of the ownership of Bonds, if made in
the following manner, shall be sufficient for any of the purposes of this Indenture and shall be
conclusive in favor of the Bond Trustee and the Issuer, with regard to any action taken by them, or
either of them, under such request or other instrument, namely:

(a) the fact and date of the execution by any person of any such writing may be proved
by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments
in such jurisdiction, that the person signing such writing acknowledged before him the execution
thereof, or by the affidavit of a witness of such execution; and

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

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

ARTICLE XIII

MISCELLANEOUS

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

Section 1302. Unclaimed Money. Any money deposited with the Bond Trustee by the
Issuer in order to redeem or pay any Bond in accordance with the provisions of this Indenture which
remain unclaimed by the Holders of the Bond for four years after the redemption or maturity date,
as the case may be, shall, if the Issuer is not at the time, to the knowledge of the Bond Trustee, in
default with respect to any of the terms and conditions of this Indenture or the Bonds, be paid by
the Bond Trustee to the Borrower upon its written request therefor; and thereafter the Holders of
the Bond shall be entitled to look only to the Borrower for payment thereof. Such money may be
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invested in accordance with Section 406 hereof if the Borrower makes arrangements satisfactory to
the Bond Trustee to indemnify the Bond Trustee for any costs which it may incur due to the
unavailability of money due to such investment. Investment income on any such unclaimed money
received by the Bond Trustee shall be deposited as provided in Section 408 hereof until the final
maturity or redemption date of the Bonds. Any such income generated after such date shall be
deemed to be unclaimed money of the type referred to in the first sentence of this Section and shall
be disposed of in accordance with such sentence. The Issuer hereby covenants and agrees to
indemnify and save the Bond Trustee harmless from any and all loss, costs, liability and expense
suffered or incurred by the Bond Trustee by reason of having returned any such money to the Issuer
as herein provided.

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

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

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

To the Issuer:

Economic Development Growth Engine

Industrial Development Board of the

City of Memphis and County of Shelby, Tennessee
100 Peabody Place, Suite 1100

Memphis, Tennessee 38103

Attention: President

With a copy to:

Farris Bobango Branan PLC

999 S. Shady Grove Road, Suite 500
Memphis, Tennessee 38120
Attention: Stephen L. Anderson, Esq.

To the Bond Trustee:

Regions Bank

Corporate Trust Services

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

City of Memphis, Tennessee

125 North Main Street, Room 368

Memphis, Tennessee 38103

|Attention: Chief Financial Officer/Director of Finance

With a copy to:

City of Memphis, Tennessee

125 North Main Street, Room 336

Memphis, Tennessee 38103

Attention: Chief Legal Officer/City Attomney

To the State of Tennessee:

Department of Finance and Administration
State of Tennessee

Tennessee Tower, 18th Floor

312 Rosa L. Parks Avenue

Nashville, Tennessee 37243

With a copy to:

State of Tennessee

Comptroller of the Treasury

Division of State Government Finance
Cordell Hull Building

425 Rep. John Lewis Way N.
Nashville, TN 37243-3400

Section 1305. Counterparts. This Indenture may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

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

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

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

[Signature Page Follows]

IN WITNESS WHEREOF, THE ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF MEMPHIS AND COUNTY OF
SHELBY, TENNESSEE has caused these presents to be signed in its name and on its behalf by its
President and, to evidence its acceptance of the trusts hereby created, Regions Bank has caused
these presents to be signed in its name and on its behalf by one of its authorized signatories, all as
of the day and year first above written.

ECONOMIC DEVELOPMENT
GROWTH ENGINE INDUSTRIAL
DEVELOPMENT BOARD OF THE CITY
OF MEMPHIS AND COUNTY OF
SHELBY, TENNESSEE

By:

[NAME]
Chair

REGIONS BANK, as Bond Trustee

By:

[NAME]
Authorized Signatory

[Signature Page to Trust Indenture]
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EXHIBIT A
FORM OF SERIES 2021 BOND
No.20_ R- $

As provided in the Indenture referred to herein, until the termination of the system of Book-
Entry-Only transfers through The Depository Trust Company (together with any successor
securities depository appointed pursuant to the Indenture, “DTC”) and notwithstanding any
other provision of the Indenture to the contrary, a portion of the principal amount of this
bond may be paid or redeemed without surrender hereof to the Paying Agent. DTC or a
nominee, transferee or assignee of DTC as owner of this bond may not rely upon the principal
amount indicated hereon as the principal amount hereof outstanding and unpaid. The
principal amount hereof outstanding and unpaid shall for all purposes be the amount
determined in the manner provided in the Indenture and indicated on the books of the Bond
Trustee.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC TO THE BOND TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR SUCH OTHER NAME AS REQUIRED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEDE & CO., ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSONS IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF TENNESSEE
ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE
REVENUE BONDS (LIBERTY PARK PROJECT), SERIES 2021

(FEDERALLY TAXABLE)
Dated Date Maturity Date Interest Rate CUSIP NO.,

0,
) ) /0

REGISTERED OWNER: CEDE & CO.

PRINCIPAL SUM: DOLLARS

The ECONOMIC DEVELOPMENT GROWTH ENGINE INDUSTRIAL
DEVELOPMENT BOARD OF THE CITY OF MEMPHIS AND COUNTY OF SHELBY,



TENNESSEE (the “Issuer”), a public nonprofit corporation created under Sections 7-53-101 et
seq., Tennessee Code Annotated, as amended (the “Act”), for value received, hereby promises to
pay in lawful money of the United States of America to Regions Bank, or registered assigns, on
the maturity date specified above, unless this Bond shall be redeemed and shall have previously
been called for redemption and payment of the redemption price made or provided for, but solely
from (i) amounts payable under the Loan Agreement dated as of ,20 ,byand
between the City of Memphis, Tennessee (the “Borrower”) and the Issuer (the “Loan
Agreement”); and (ii) other funds held under the Trust Indenture dated as of ,
2021, as supplemented by a Supplemental Trust Indenture dated as of 1,20 (collectively,
the “Indenture”), by and between the Issuer and Regions Bank, as bond trustee (the “Bond
Trustee”), specified therefor and not otherwise, upon surrender hereof, the principal sum set
forth above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months)
on such principal amount in like manner, but solely from amounts payable under the Loan
Agreement and other funds held under the Indenture specified therefor, from the Interest Payment
Date (hereinafter defined) next preceding the date of authentication to which interest shall have
been paid, unless such date of authentication is an Interest Payment Date, in which case from such
Interest Payment Date if interest has been paid to such date, provided that such interest shall be
payable from the dated date specified above if the date of authentication is prior to the first Interest
Payment Date, at the rate per annum specified above, payable on each June 1 and December 1
beginning with 1, 20__ (each such date being an “Interest Payment Date”), until
payment of such principal amount, or provision therefor, shall have been made upon redemption
or at maturity. The principal on this Bond and the premium, if any, payable upon redemption, are
payable at the designated corporate trust office of Regions Bank, as bond trustee under the
Indenture. Interest payments hereon shall be made on each Interest Payment Date to the registered
owners hereof appearing on the registration books of the Issuer (the “Bond Register””) maintained
by the Bond Trustee, as bond registrar, as of the close of business of the Bond Trustee on the 15th
day (whether or not a business day) of the calendar month next preceding each 1 and

1 (the “Record Date”) and shall be paid (i) by check or draft of the Bond Trustee
mailed on the Interest Payment Date to such registered owner at such owner’s address as it appears
on the Bond Register or at such other address furnished to the Bond Trustee in writing by such
registered owner or (ii) in the case of an interest payment on Series Bonds (as hereinafter
defined) to any such registered owner of $1,000,000 or more in aggregate principal amount of
Series Bonds as of the close of business of the Bond Trustee on the Record Date for a
particular Interest Payment Date, by wire transfer to such registered owner upon written request
from such registered owner, which written request contains the wire transfer address (which shall
be in the continental United States) to which such registered owner wishes to have such wire
directed and which written request is received not less than 15 days prior to such Record Date (it
being understood that such request may refer to multiple interest payments).

The Series Bonds, including this Bond, are issued pursuant to and in full
compliance with the Constitution and laws of the State of Tennessee, particularly the Act, and
pursuant to a resolution adopted and approved by the Issuer, which resolution authorized the
execution and delivery of the Indenture. The Series Bonds and the interest payable thereon
do not give rise to a pecuniary liability of the Issuer, the City of Memphis, the County of Shelby
or the State of Tennessee or any political subdivision thereof or a charge against the general credit
or taxing powers of the Issuer, the City of Memphis, the County of Shelby, the State of Tennessee
or any political subdivision thereof and such Bonds and the interest payable thereon do not now
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and shall never constitute a debt of the Issuer, the City of Memphis, the County of Shelby, the
State of Tennessee or any political subdivision thereof within the meaning of any constitutional or
statutory provision whatsoever. Neither the City of Memphis, the County of Shelby nor the State
of Tennessee nor any political subdivision thereof shall in any event be liable for the payment of
the principal of, premium, if any, or interest on the Series 20 Bonds or for the performance of
any pledge, mortgage, obligation or agreement of any kind whatsoever which may be undertaken
by the Issuer. No breach by the Issuer of any such pledge, mortgage, obligation or agreement may
impose any liability, pecuniary or otherwise, upon the City of Memphis, the County of Shelby or
the State of Tennessee or any political subdivision thereof or any charge upon its general credit or
its taxing power. The Issuer has no taxing power.

The Series___ Bonds, including this Bond, and the interest payable hereon and thereon,
are limited obligations of the Issuer and are payable solely from and to the extent of (1) amounts
payable under the Loan Agreement (other than fees and expenses of the Issuer and the Issuer’s
right to indemnification in certain circumstances), and (ii) moneys on deposit in any fund held
under the Indenture.

This Bond is one of an authorized series of Bonds (hereinafter defined) in the aggregate
principal amount of § designated Revenue Bonds (Liberty Park Project), Series 20
(Federally Taxable) (the “Series  Bonds”), issued under the Indenture for the purpose of
loaning funds to the Borrower, which will be used to (i) pay Costs of the Project, (i1) fund
construction period interest, (iii) fund debt service reserves, and (iv) pay costs associated and
incurred in connection with the issuance of the Series  Bonds, all as permitted under the Act.

The Series ___ Bonds are all issued under and equally and ratably secured solely by and
entitled to the security of the Indenture, duly executed and delivered by the Issuer to the Bond
Trustee, and all of the right, title and interest of the Issuer in and to the Loan Agreement (excluding
the right of the Issuer to receive payment of its fees and expenses, the lssuer’s right to
indemnification in certain circumstances and the Issuer’s right to approve, execute and deliver
supplements and amendments to the Loan Agreement), are assigned by the Issuer to the Bond
Trustee as security for the Series Bonds. It is provided in the Indenture that the Issuer
may hereafter issue additional Bonds thereunder from time to time under certain terms and
conditions contained therein to (i) pay Costs of the Project, (ii) fund construction period interest,
(ii1) fund debt service reserves, and (iv) pay costs associated and incurred in connection with the
issuance of such Bonds. All Bonds, including the Series Bonds, issued under and pursuant
to the Indenture are herein referred to as the “Bonds.” Reference is made to the Indenture, to all
indentures supplemental thereto, to the Loan Agreement and to all amendments thereto for the
provisions, among others, with respect to the nature and extent of the security, the rights, duties
and obligations of the Issuer, the Bond Trustee and the rights of the holders of the Series
Bonds, the issuance of additional Bonds and the terms on which the additional
Bonds are or may be issued and secured, and to all the provisions of which the holder hereof by
the acceptance of this Bond assents.

This Bond is registered on the Bond Register and may be transferred by the registered
owner hereof at the written request of such registered owner in person or by his duly authorized
attorney, but only in the manner, subject to the limitations and upon the payment of the charges
provided in the Indenture and upon surrender and cancellation of this Bond. Upon such transfer, a
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new fully registered bond or bonds, without coupons, of the same series and maturity and of
authorized denominations for the same aggregate principal amount, shall be issued to the transferee
in exchange therefor. Except as otherwise provided in the Indenture, the Issuer, the Bond Trustee
and any paying agent may deem and treat the person in whose name this Bond is registered as the
absolute owner hereof for the purpose of receiving payment of, or on account of, the principal,
redemption premium, if any, and interest due hereon and for all other purposes, and neither the
Issuer nor the Bond Trustee nor any paying agent shall be affected by any notice to the contrary.
The Issuer and the Bond Trustee shall not be required to register the transfer of or exchange any
Bond after notice calling such Bond or portion thereof for redemption has been given as provided
in the Indenture or during the 15-day period next preceding the first mailing of such notice of
redemption.

The Series Bonds are issuable only as registered Bonds, in denominations of $5,000
and integral multiples thereof.

The Series  Bonds maturing on 1, and 1, are
subject to mandatory Sinking Fund Redemption, prior to maturity, in part, on 1 of
the respective years and in the respective principal amounts set forth below, at a redemption price
equal to the principal amount of Series_____ Bonds, plus accrued interest to the date of redemption.

% Series __ Bonds Maturing % Series__ Bonds Maturing

1, xxxx 1,
Principal Principal
Year Amount Year Amount

Payment or redemption of Series __ Bonds through the mandatory Sinking Fund

Redemption shall be without premium. In the event the Series _ Bonds maturing on a specific

date as aforesaid have been fully paid and sufficient money is on deposit in the Debt Service
Fund to redeem SeriesBonds maturing on that specific maturity date, then such money on deposit
in the Debt Service Fund shall be applied to retirement of Series  Bonds maturing on the next
succeeding maturity date in the order above set forth. The Series  Bonds shall be redeemed
by the Bond Trustee pursuant to the provisions of this paragraph without any notice from or
direction by the Issuer or the Borrower.

The principal amount of any Series Bonds of a maturity entitled to mandatory Sinking
Fund Redemption purchased with money in the Debt Service Fund in accordance with the
Indenture, as applicable, will be credited against and in satisfaction of the mandatory Sinking Fund

Redemption of the Series Bonds of such maturity payable on the November 1 next
succeeding the date such Series Bond were so purchased. In addition, the principal amount
of Series Bonds of a maturity entitled to mandatory Sinking Fund Redemption that are (A)

redeemed at the option of the Issuer, (B) purchased by the Borrower or the Issuer and delivered to the
Bond Trustee for cancellation or (C) defeased in accordance with the Indenture shall be applied in
satisfaction, in whole or in part, of one or more Sinking Fund Redemptions as the Borrower, in its
discretion, may direct in a Written Request to the Bond Trustee.

[The Series Bonds maturing on or after 1, are subject to
redemption prior to maturity upon the Written Request of the Borrower at any time on or after
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1, out of amounts deposited in the Optional Redemption Fund, in whole or in
part from time to time in any order of maturity determined by the Borrower, on any date, at a -
redemption price equal to one hundred percent (100%) of the principal amount of Series L
Bonds to be redeemed, plus accrued interest thereon to the date of redemption. ]

[The Series Bonds shall be subject to redemption prior to maturity upon the Written
Request of the Borrower out of amounts deposited in the Optional Redemption Fund, at any time
[prior to 1, ], in whole or in part from time to time in any order of maturity

determined by the Borrower, on any date, at a redemption price equal to the Make-Whole
Redemption Price (as defined below).

The “Make-Whole Redemption Price” of any Series  Bonds to be redeemed is an
amount equal to the greater of (i) 100% of the principal amount of such Series  Bonds or (i)
the sum of the present value of the remaining scheduled payments of principal of and interest on
such Series___ Bonds to the maturity date of such Series__ Bonds, not including any portion
of those payments of interest accrued and unpaid as of the date on which such Series  Bonds
are to be redeemed, discounted on a semiannual basis to the date on which such Series  Bonds
are to be redeemed, assuming a 360-day year consisting of twelve (12) 30-day months, at the
Treasury Rate (as defined below) plus ) basis points (0. %); plus, in each case,
accrued and unpaid interest on such Series Bonds on such redemption date.

The “Treasury Rate” is, as of the redemption date of any Series  Bonds, the yield to
maturity as of such redemption date of United States Treasury securities with a constant maturity
(as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) or,
if such Statistical Release is no longer published, any source of similar market data) that has
become publicly available at least two (2) Business Days, but not more than forty-five (45)
calendar days, prior to such redemption date (excluding inflation indexed securities) most nearly
equal to the period from such redemption date to the maturity date of such Series Bonds to
be redeemed; provided, however, that if the period from such redemption date to such maturity
date is less than one year, the latest weekly average yield on actually traded United States Treasury
securities adjusted to a constant maturity of one year that has become publicly available at least
two (2) Business Days, but not more than forty-five (45) calendar days, prior to such redemption
date shall be used.

The Make-Whole Redemption Price (and, if necessary, such substitute source of market
data) shall be determined by an independent accounting firm, investment banking firm or financial
advisor retained by the Borrower to calculate such redemption price (the “Calculation Agent”).
The determination by the Calculation Agent of the redemption price shall be conclusive and
binding on the Issuer, the Borrower, the Bond Trustee and the Holders of the Series Bonds.]

If less than all of the Outstanding Series Bonds of a maturity are to be redeemed, the
Series Bonds of such maturity to be redeemed shall be selected as provided in the Indenture.

In lieu of redeeming Series ____ Bonds other than by Sinking Fund Redemption, the
Borrower may use such money otherwise available under the Indenture for redemption of Series
_____ Bonds to purchase Series Bonds in the open market at a price not exceeding the
redemption price then applicable under the Indenture, plus accrued interest to the date of purchase,
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and direct the Bond Trustee to apply such money to the payment of the purchase price of the Series
_____Bonds so purchased. The Series_ Bonds so purchased shall be delivered to the Bond
Trustee for cancellation and the Issuer shall receive credit for any such Series  Bonds so
purchased in the same manner as if such Series  Bonds had been redeemed.

In the event any of the Series __ Bonds are called for redemption as aforesaid, notice
thereof identifying the Series____ Bonds to be redeemed will be given by mailing a copy of such
notice of redemption to the registered owners of the Series __ Bonds not less than thirty or more
than sixty days prior to the redemption date to the address shown on the Bond Register as of the
close of business of the ___ business day prior to the giving of such notice.

Failure to give any notice of redemption by mailing or a defect in such notice or the mailing
as to any Series ____ Bond shall not affect the validity of any proceedings for redemption as to
any other Series ____ Bond with respect to which notice was properly given. Failure of any
registered owner to receive any mailed notice of redemption shall not affect the sufficiency or
validity of the proceedings for the redemption of the related Series  Bonds.

Except for a mandatory Sinking Fund Redemption pursuant to the Indenture, any notice of
redemption may state that it is conditioned upon the receipt by the Bond Trustee of sufficient
moneys to pay the redemption price, plus interest accrued and unpaid to the redemption date, or
upon satisfaction of any other condition, or that it may be rescinded upon the occurrence of any
other event, and any conditional notice so given may be rescinded at any time before payment of
such redemption price and accrued interest if any such condition so specified is not satisfied or if
any other such event occurs. Notice of such rescission shall be given to affected registered owners
of Series __ Bonds as promptly as practicable upon the failure of such condition or the
occurrence of such other event, and shall be given in the same manner as the notice of redemption
was given.

If a notice of redemption is given in accordance with the provisions of the Indenture,
subject to rescission of any conditional notice, the Bonds, or portions thereof, thus called shall not
bear interest after the applicable Redemption Date, shall no longer be protected by the Indenture
and shall not be deemed to be outstanding under the provisions of the Indenture.

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

A-6



for cancellation by it, all Bonds Outstanding, or (d) by depositing with the Bond Trustee, in trust,
Escrow Obligations in such amount as the Bond Trustee shall determine will, together with the
income or increment to accrue thereon, without consideration of any reinvestment thereof, and
with any money so deposited which is to remain uninvested, be fully sufficient to pay or redeem
(when redeemable) and discharge the indebtedness on all Bonds Outstanding at or before their
respective maturity dates, provided that the Bond Trustee shall be permitted to rely upon an
independent certified public accountant’s or financial analyst’s verification report acceptable to
the Bond Trustee and the Issuer as conclusive evidence of the sufficiency of the amount of such
deposit. Upon such deposit, such Bonds Outstanding thereof shall cease to be entitled to any lien,
benefit or security under the Indenture. The liability of the Issuer shall continue but the holders
thereof shall thereafter be entitled to payment (to the exclusion of all other Bondholders) only out
of the moneys or Escrow Obligations deposited with the Bond Trustee.

The owner of this Bond shall have no right to enforce the provisions of the Indenture or to
institute action to enforce the covenants therein, or to take any action with respect to any event of
default under the Indenture, or to institute, appear in or defend any suit or other proceedings with
respect thereto, except as provided in the Indenture. In no event may the principal of any Bonds
be declared to be immediately due and payable upon the occurrence of any Event of Default
under the Indenture. Modifications or alterations of the Indenture, or of any supplements thereto,
may be made only to the extent and in the circumstances permitted by the Indenture.

It is hereby certified that all conditions, acts and things required to exist, happen and be
performed under the Act and under the Indenture precedent to and in the issuance of this Bond,
exist, have happened and have been performed, and that the issuance, authentication and delivery
of this Bond have been duly authorized by resolution of the Issuer duly adopted.

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

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Indenture until the certificate of authentication hereon shall have been
duly executed by the Bond Trustee by manual signature.

IN WITNESS WHEREOF, as provided by the Act, the ECONOMIC DEVELOPMENT
GROWTH ENGINE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF MEMPHIS
AND COUNTY OF SHELBY, TENNESSEE has caused this Bond to be executed in its name and
on its behalf by the signatures of its President and Secretary, all as of the dated date specified
above.
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ECONOMIC DEVELOPMENT GROWTH

- ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS
AND COUNTY OF SHELBY, TENNESSEE

By:

President

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series Bonds described in the within-mentioned Indenture.

Authentication Date: ,20 .

REGIONS BANK, as Bond Trustee

By:

Authorized Officer



ASSIGNMENT

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

(Name and Address of Assignee)
the within Bond and does hereby irrevocably constitute and appoint

, Attorney, to transfer the said Bond on

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

Dated:

Signature guaranteed:

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

A-10



EXHIBIT B
FORM OF PROJECT COST REQUISITION
REQUISITION #

Regions Bank

Corporate Trust Services

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

Re:  Economic Development Growth Engine Industrial Development Board of the City
of Memphis and County of Shelby, Tennessee Revenue Bonds (Liberty Park
Project), Series 2021 (Federally Taxable)

Ladies and Gentlemen:

In connection with the Construction Fund established under a Trust Indenture dated as of
, 2021 (the “Indenture”) by and between the Economic Development Growth
Engine Industrial Development Board of the City of Memphis and County of Shelby, Tennessee
and Regions Bank, as Trustee, as may be amended and supplemented to the date hereof, the
undersigned Authorized Officer of the City of Memphis, Tennessee (the “Borrower”) hereby
requests disbursement from each of the respective accounts within the Construction Fund stated
below to each of the following payees in the respective amounts and for the respective purposes
set forth below.

[INSERT THE NAME OF EACH PAYEE, THE STATED PURPOSE(S) IN TERMS
SUFFICIENT FOR IDENTIFICATION, AND THE RESPECTIVE STATED DOLLAR
AMOUNT TO BE PAID TO EACH PAYEE AND THE ACCOUNT WITHIN THE
CONSTRUCTION FUND FROM WHICH PAYMENT IS TO BE MADE TO EACH SUCH
PAYEE).

As required by Section 302 of the Indenture, the undersigned does hereby certify as
follows:

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

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

3. There is no outstanding indebtedness known to the Borrower, after due inquiry,

for work, materials or supplies which, if unpaid, could be the basis for a vendor’s or mechanic’s
or similar lien on the Project or any part of it, other than indebtedness to be paid pursuant to the

Exhibit B-1



requisition or from amounts withheld to secure completion, and no notice of any lien or claim
affecting the right of any Person to receive a payment requested in this requisition has been filed
with or served upon the Borrower. :

4, The withdrawal and use of the Construction Fund money for the purpose intended
will not cause any representations or certifications of the Borrower made herein or in the Loan
Agreement to be untrue.

5. The Borrower has copies of all invoices and statements with respect to the
amounts to be paid pursuant to this requisition.

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

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

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

(ii1) the contractor is entitled to payment in the amount shown in this requisition.

Capitalized terms used but not defined herein have the meaning set forth in the Indenture.

CITY OF MEMPHIS, TENNESSEE

Dated: By:

Authorized Officer

50010454.v10
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THIS FIRST SUPPLEMENTAL TRUST INDENTURE (this “Supplemental
Indenture”), dated as of , 2021, is entered into between the ECONOMIC
DEVELOPMENT GROWTH ENGINE INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE (the “Issuer”) and
REGIONS BANK, as bond trustee (the “Bond Trustee”) under a Trust Indenture dated as of
, 2021, between the Issuer and the Bond Trustee (as the same may from time to
time be supplemented (including by this Supplemental Indenture), amended and restated, the
“Indenture”).

WITNESSETH:

WHEREAS, the Issuer is a public nonprofit corporation organized under the laws of the
State of Tennessee created under Sections 7-53-101 et seq., Tennessee Code Annotated (as the
same may from time to time be amended, the “Act”); and

WHEREAS, the City of Memphis, Tennessee (the “Borrower”) has entered into a Loan
Agreement, dated as of , 2021, by and between the Issuer and the Borrower (as the
same may from time to time be amended, supplemented and restated, the “Loan Agreement”)
providing for a loan by the Issuer to the Borrower, and desires that the Series 2021 Bonds (as
hereinafter defined) be issued by the Issuer under and pursuant to the Indenture and the proceeds
thereof loaned by the Issuer to the Borrower under the Loan Agreement to (i) pay Costs of the
Project, including interest on Bonds during construction of any Project and for two (2) years after
the estimated date of completion of such Project, (ii) pay certain expenses incurred in connection
with the issuance of Bonds, (iii) fund any debt service reserves, and (iv) pay or provide for the
payment of Outstanding Bonds or any portion of any thereof, all as permitted under the Act; and

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

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

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

WHEREAS, all things necessary to make the Series 2021 Bonds, when authorized by the
Issuer and authenticated by the Bond Trustee and issued as provided in the Indenture and this
Supplemental Indenture, the valid, binding and legal obligations of the Issuer according to the
import thereof.

IT IS HEREBY COVENANTED, DECLARED AND AGREED as follows:



ARTICLE 1

DEFINITIONS

Section 101.  Definitions. (a) The words and terms used in this Supplemental Indenture
which are defined in the Indenture shall have the respective meanings given them in the Indenture
unless the context indicates another or different meaning or intent.

(b) In addition to the words and terms elsewhere defined in this Supplemental
Indenture, including the introductory paragraph hereof and recitals hereto, the following words and
terms as used in this Supplemental Indenture shall have the following meanings unless the context
or use indicates another or different meaning or intent:

“Interest Payment Date” means, with respect to the Series 2021 Bonds, each 1
and 1, commencing on the respective dates set forth in Section 202 hereof

“Series 2021 Bonds” means the Revenue Bonds (Liberty Park Project), Series 2021
(Federally Taxable), authorized by Section 202(a) hereof

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

Section 102.  Construction. All references in this instrument to designated “Articles,”
“Sections” and other subdivisions are to the designated Articles, Sections and other subdivisions of
this instrument as originally executed. The words “herein,” “hereof and “hereunder” and other
words of similar import refer to this Indenture as a whole and not to any particular Article, Section
or other subdivision unless the context indicates otherwise.

ARTICLE 11
THE SERIES 2021 BONDS
Section 201.  Authorization of Series 2021 Bonds. There are hereby authorized to be

issued (3 ) aggregate principal amount of Series 2021
Bonds.

Section 202. Issuance of Series 2021 Bonds. (a) The Series 2021 Bonds shall be
designated “Revenue Bonds (Liberty Park Project), Series 2021 (Federally Taxable).” The Series
2021 Bonds shall bear interest from their respective dates and shall be issuable as registered bonds,
in the denominations of $5,000 and integral multiples thereof unless the Issuer shall otherwise
direct, the Series 2021 Bonds shall be lettered “2021 R-” and numbered from one upward in order
of issuance. The Series 2021 Bonds, as initially issued, will be dated as of their date of initial
issuance. Interest on the Series 2021 Bonds will be payable on each Interest Payment Date,
commencing 1, 2021.




The Series 2021 Bonds shall mature on 1 of each of the years set forth and
in the principal amount set forth opposite such respective year, and shall bear interest (based on a
360-day year of twelve 30-day months) at the respective rates set forth, in the following schedule:

Maturity
Date Principal Interest
( ) Amount Rate

(b) The principal of, premium, if any, and interest on the Series 2021 Bonds shall be
payable in any currency of the United States of America which, at the respective dates of payment
thereof, is legal tender for the payment of public and private debts, and such principal and
premium, if any, shall be payable upon presentment at the designated corporate trust office of the
Bond Trustee, or its successor as Bond Trustee, or at the office of any alternate Paying Agent, if
any, named in any such Bond. Payment of the interest on any Series 2021 Bond due on any
Interest Payment Date shall be made to the Person appearing on the Bond Register as the
registered owner thereof as of the close of business of the Bond Trustee on the Record Date for
such interest payment and shall be paid (i) by check or draft of the Bond Trustee mailed on the
Interest Payment Date to such registered owner at such owner’s address as it appears on the Bond
Register or at such other address as is furnished to the Bond Trustee in writing by such owner or
(i1) in the case of an interest payment on Series 2021 Bonds, to any such registered owner of
$1,000,000 or more in aggregate principal amount of Series 2021 Bonds of such series as of the
close of business of the Bond Trustee on the Record Date for a particular Interest Payment Date,
by wire transfer to such registered owner upon written request from such registered owner, which
request shall contain the wire transfer address (which shall be in the continental United States) to
which such registered owner wishes to have such wire directed, which written request is received
not less than fifteen days prior to such Record Date (it being understood that such request may
refer to multiple interest payments).

The foregoing shall be subject to the Securities Depository provisions of Section 211 of the
Indenture.

ARTICLE 111

REDEMPTION OF BONDS

Section 301.  Optional Redemption Dates and Prices; Purchase. (a) Optional Redemption
of Series 2021 Bonds. The Series 2021 Bonds maturing before December 1, 202[ ], shall be
subject to redemption prior to maturity upon the Written Request of the Borrower out of amounts
deposited in the Optional Redemption Fund, at any time, in whole or in part from time to time in
any order of maturity determined by the Borrower, on any date, at a redemption price equal to the
[Make-Whole Redemption Price (as defined below)].

[The “Make-Whole Redemption Price” of any Series 2021 Bonds to be redeemed is an
amount equal to the greater of (i) 100% of the principal amount of such Series 2021 Bonds or
(i) the sum of the present value of the remaining scheduled payments of principal of and interest
on such Series 2021 Bonds to the maturity date of such Series 2021 Bonds, not including any



portion of those payments of interest accrued and unpaid as of the date on which such Series 2021
Bonds are to be redeemed, discounted on a semiannual basis to the date on which such Series 2021
Bonds are to be redeemed, assuming a 360-day year consisting of twelve (12) 30-day months, at
the Treasury Rate (as defined below) plus thirty-five (35) basis points (0.35%); plus, in each case,
accrued and unpaid interest on such Series 2021 Bonds on such redemption date.

The “Treasury Rate” is, as of the redemption date of any Series 2021 Bonds, the yield to
maturity as of such redemption date of United States Treasury securities with a constant maturity
(as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) or, if
such Statistical Release is no longer published, any source of similar market data) that has become
publicly available at least two (2) Business Days, but not more than forty-five (45) calendar days,
prior to such redemption date (excluding inflation indexed securities) most nearly equal to the
period from such redemption date to the maturity date of such Series 2021 Bonds to be redeemed;
provided, however, that if the period from such redemption date to such maturity date is less than
one year, the latest weekly average yield on actually traded United States Treasury securities
adjusted to a constant maturity of one year that has become publicly available at least two (2)
Business Days, but not more than forty-five (45) calendar days, prior to such redemption date shall
be used.

The Make-Whole Redemption Price (and, if necessary, such substitute source of market
data) shall be determined by an independent accounting firm, investment banking firm or financial
advisor retained by the Borrower to calculate such redemption price (the “Calculation Agent”).
The determination by the Calculation Agent of the redemption price shall be conclusive and
binding on the Issuer, the Borrower, the Bond Trustee and the Holders of the Series 2021 Bonds.]

The Series 2021 Bonds maturing on or after December 1, 202[_], shall be subject to
redemption prior to maturity upon the Written Request of the Borrower on or after December 1,
202[_], out of amounts deposited in the Optional Redemption Fund, at any time, in whole or in
part from time to time in any order of maturity determined by the Borrower, on any date, at a
redemption price equal to one hundred percent (100%) of the principal amount of Series 2021
Bonds to be redeemed, plus accrued interest thereon to the date of redemption.

(b) Purchase in Lieu of Optional Redemption and Cancellation. In lieu of redeeming
Series 2021 Bonds pursuant to subsection (a) of this Section 301, the Borrower may use such
money otherwise available under the Indenture for redemption of Series 2021 Bonds to purchase
Series 2021 Bonds in the open market at a price not exceeding the redemption price then
applicable hereunder, plus accrued interest to the date of purchase, and direct the Bond Trustee to
apply such money to the payment of the purchase price of the Series 2021 Bonds so purchased.
The Series 2021 Bonds so purchased shall be delivered to the Bond Trustee for cancellation and
the Issuer shall receive credit for any such Series 2021 Bonds so purchased in the same manner as
if such Series 2021 Bonds had been redeemed.

Section 302.  Selection of Bonds to be Redeemed. If less than all of the Outstanding
Series 2021 Bonds of a maturity are to be redeemed pursuant to Section 301(a), the Series 2021
Bonds of such maturity to be redeemed shall be selected as provided below in this Section.




Subject to the following paragraph, any redemption of less than all of a maturity of Series
2021 Bonds shall -be allocated among the Holders of such Series 2021 Bonds as nearly as
practicable pro rata in proportion to the principal amounts of Series 2021 Bonds owned by each
Holder, subject to the authorized denominations applicable to the Series 2021 Bonds. The
calculation of such proportion shall be based on the following formula:

(principal to be redeemed) x (principal owned by a Holder)
(principal amount Outstanding)

If the Series 2021 Bonds to be redeemed are registered in book-entry form and so long as
DTC is the sole registered Holder of the Series 2021 Bonds of the maturity to be redeemed, it is
the Issuer’s intent that the Series 2021 Bonds of such maturity or portions thereof to be redeemed
shall be selected on a pro rata pass-through distribution of principal basis in accordance with DTC
procedures then in effect with respect to redemptions of less than all of the Outstanding Bonds of a
series and maturity. However, neither the Issuer nor the Borrower can provide any assurance that
DTC, DTC’s direct and indirect participants or any other intermediary will allocate the redemption
of Series 2021 Bonds on such basis. If the DTC operational arrangements do not allow for the
redemption of the Series 2021 Bonds on a pro rata pass-through distribution of principal basis,
then the Series 2021 Bonds of a maturity to be redeemed shall be selected in accordance with DTC
procedures, currently by lot. If, at the time of redemption of the Series 2021 Bonds on a pro rata
pass-through distribution of principal basis, the Bond Trustee has failed to notify DTC that the
Series 2021 Bonds to be redeemed are to be redeemed pursuant to DTC’s pro rata pass-through
distribution of principal procedures, or has failed to furnish to DTC the factor to be applied by it in
determining the pro rata allocation of the principal to be redeemed, then the Series 2021 Bonds of
a maturity to be redeemed may be selected in accordance with DTC procedures, currently by lot.

Section 303.  Notices of Redemption. (a) Notice to Bond Trustee of Intent to Redeem.
Series 2021 Bonds shall be called for redemption by the Bond Trustee pursuant to Section 301
hereof upon receipt by the Bond Trustee at least sixty days prior to the redemption date of a
Written Request of the Borrower requesting such redemption; provided, however, that the
Borrower may give such Written Request at such later time as may be approved by the Bond
Trustee, in its sole discretion, but in no event shall such Written Request for the redemption of
Series 2021 Bonds be given less than thirty days prior to the redemption date. Such Written
Request shall specify the series, maturity and principal amount of the Series 2021 Bonds so to be
called for redemption, the applicable redemption price or prices and the provision or provisions
above specified pursuant to which such Series 2021 Bonds are to be called for redemption.

(b) Notice to Bondholders of Redemption: Conditional Notice. Notice of the call for
any redemption shall state the following: (a) the name of the Series 2021 Bonds, (b) the CUSIP
number of the Series 2021 Bonds to be redeemed, (c) the original date of the Series 2021 Bonds,
(d) the interest rate and maturity date of the Series 2021 Bonds to be redeemed, (e) the date of the
redemption notice, (f) the Redemption Date, (g) the redemption price and (h) the address and
telephone number of the principal office of the Bond Trustee. Such notice shall further state that
on the Redemption Date for such Series 2021 Bonds there shall become due and payable upon
each Series 2021 Bond to be redeemed the redemption price thereof, or the redemption price of the
specified portion of the principal amount thereof in the case of a Series 2021 Bond to be redeemed
in part only, with interest accrued and unpaid to such date, and that from and after such date,




interest thereon shall cease to accrue and be payable. The redemption notice shall be given by
-mailing a copy of such notice of redemption by first class mail, postage prepaid, not less than
thirty or more than sixty days prior to the Redemption Date, to the registered owners of the Series
2021 Bonds to be redeemed to the address shown on the Bond Register not less than thirty or more
than sixty days prior to the Redemption Date.

Any notice of redemption may state that it is conditioned upon the receipt by the Bond
Trustee of sufficient moneys to pay the redemption price, plus interest accrued and unpaid to the
redemption date, or upon satisfaction of any other condition, or that it may be rescinded upon the
occurrence of any other event, and any conditional notice so given may be rescinded at any time
before payment of such redemption price and accrued interest if any such condition so specified is
not satisfied or if any other such event occurs. Notice of such rescission shall be given by the Bond
Trustee to affected registered owners of Series 2021 Bonds as promptly as practicable upon the
failure of such condition or the occurrence of such other event and shall be given in the same
manner as the notice of redemption was given.

Failure to give any notice of redemption by mailing or a defect in such notice or the
mailing as to any Series 2021 Bond shall not affect the validity of any proceedings for redemption
as to any other Series 2021 Bond with respect to which notice was properly given. Failure of any
registered owner to receive any mailed notice of redemption shall not affect the sufficiency or
validity of the proceedings for the redemption of the related Series 2021 Bonds.

If a notice of redemption is given in accordance with the provisions of this Section 305,
subject to rescission of any conditional notice, the Series 2021 Bonds, or portions thereof, thus
called shall not bear interest after the applicable Redemption Date, shall no longer be protected by
the Indenture and shall not be deemed to be Outstanding under the provisions of this Indenture.

At the written direction of the Borrower, funds on deposit with the Bond Trustee for the
redemption of Series 2021 Bonds may be invested in Government Obligations until needed for
redemption payout.

ARTICLE IV
DEBT SERVICE RESERVE FUND
Section 401. Establishment of Series 2021 Debt Service Reserve Account. The Issuer

shall establish with the Bond Trustee a separate Debt Service Reserve Account within the Debt
Service Reserve Fund to be known as the “Series 2021 Bonds Debt Service Reserve Account.”

Section 402. Debt Service Reserve Requirement. For purposes of Sections 402(b)(ii),
404(c) and 406 of the Indenture, the Debt Service Reserve Requirement for the Series 2021 Bonds
shall be $-0-. For purposes of Section 404(d) of the Indenture, (a) until [ |, 202[7], the Debt
Service Reserve Requirement for the Series 2021 Bonds shall be $[ ], and (b) thereafter, the
Debt Service Reserve Requirement for the Series 2021 Bonds shall be $-0-.



ARTICLE V

APPLICATION OF BOND PROCEEDS AND REQUIRED FUND DEPOSITS

Section 501.  Deposit of Funds. The Issuer, for and on behalf of the Borrower, shall
deposit all of the net proceeds loaned to the Borrower from the sale of the Series 2021 Bonds as
follows:

@) Deposit $[ | to the credit of the Capitalized Interest Account for the
payment of interest accrued on the Series 2021 Bonds prior to the Closing Date and of
interest to accrue thereon thereafter and capitalized;

2) Deposit $[ |, to the credit of the Construction Fund to be used for the
payment of the Costs of the Project.

3) Deposit $[ |, to the credit of the Series 2021 Bonds Debt Service
Reserve Account.

4 Deposit the balance of the proceeds of the Series 2021 Bonds in the amount
of § | to the credit of the Costs of Issuance Fund hereby created to be used for the
payment of expenses for any recording, trustee’s and depository’s fees and expenses,
accounting and legal fees, municipal bond insurance premiums, financing costs (including
costs of acquiring investments for the funds and escrows) and other fees and expenses
incurred or to be incurred by or on behalf of the Issuer or the Borrower in connection with
or incident to the issuance and sale of the Series 2021 Bonds.

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

ARTICLE VI

MISCELLANEQOUS

Section 601. Severability. If any provision of this Supplemental 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 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 602.  Counterparts. This Supplemental Indenture may be simultancously executed
in several counterparts, each of which shall be an- original and all of which shall constitute but one
and the same instrument.

Section 603.  Applicable Law. This Supplemental Indenture shall be governed exclusively
by the applicable laws of the State of Tennessee.

[Remainder of page intentionally left blank; signature page follows.]



IN WITNESS WHEREOF, the ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF MEMPHIS AND COUNTY
OF SHELBY, TENNESSEE, has caused these presents to be signed in its name and on its behalf
by its Chair and, to evidence its acceptance of the trusts hereby created, Regions Bank has caused
these presents to be signed in its name and on its behalf by one of its Vice Presidents, all as of the
day and year first above written.

ECONOMIC DEVELOPMENT GROWTH
ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS AND
COUNTY OF SHELBY, TENNESSEE

By:

Name: [ ]
Title: Chair

REGIONS BANK, as Bond Trustee

By:

Name:
Title:

[Signature page to Supplemental Trust Indenture]
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ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD
OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE

$ | REVENUE BONDS (LIBERTY PARK PROJECT),
SERIES 2021 (FEDERALLY TAXABLE)

BOND PURCHASE AGREEMENT

[June] , 2021
Economic Development Growth Engine City of Memphis, Tennessee
Industrial Development Board of the City of 125 North Main Street
Memphis and County of Shelby, Tennessee Room 368
100 Peabody Place; Suite 1100 Memphis, Tennessee 38103

Memphis, Tennessee 38103

Dear Addressees:

The undersigned, Raymond James & Associates, Inc. (the “Representative”), acting on its own
behalf and on behalf of the underwriters listed on Schedule I attached hereto (the Representative and
such other underwriters being collectively called the “Underwriters™), and not acting as a fiduciary or
agent for Economic Development Growth Engine Industrial Development Board of the City of
Memphis and County of Shelby, Tennessee (the “Issuer”) or the City of Memphis, Tennessee (the
“City”), hereby offers to enter into this Bond Purchase Agreement (this “Purchase Agreement™) with
the Issuer, which is hereby acknowledged and agreed to by the City, for sale by the Issuer and purchase
by the Underwriters of the hereinafter defined Series 2021 Taxable Bonds referred to in Section 1 herein.
Capitalized, but undefined, terms used herein shall have the same meanings assigned thereto in the
hereinafter defined Official Statement, Indenture, Issuer Resolution, City Resolution and Loan
Agreement, as applicable.

This offer is made subject to written acceptance by the Issuer and acknowledgment by the City
of this Purchase Agreement, which acceptance and acknowledgment shall be evidenced by the
execution of this Purchase Agreement by duly authorized officers of the Issuer and the City,
respectively, prior to 10:00 p.m., Central Time, on the date hereof, and, if not so accepted, will be subject
to withdrawal by the Representative upon written notice delivered to the Issuer and the City, at any time
prior to the acceptance hereof by the Issuer and acknowledgment by the City. Upon such acceptance,



acknowledgment, execution and delivery, this Purchase Agreement shall be in full force and effect in
accordance with its terms and shall be binding upon the Issuer, the City and the Underwriters.

The Representative represents that it has heretofore been designated by the other Underwriters
as their representative with respect to all matters pertaining to this Purchase Agreement and the
Representative hereby acknowledges that it has been duly authorized by the other Underwriters and has
full authority to: (a) execute this Purchase Agreement, (b) act under this Purchase Agreement on behalf
of the other Underwriters, and (c) take any such action as it may deem advisable with respect to all
matters pertaining to this Purchase Agreement.

Section 1. Purchase and Sale of the Series 2021 Taxable Bonds.

(a) Subject to the terms and conditions and in reliance upon the representations,
warranties, agreements, and covenants contained in this Purchase Agreement, the Underwriters, jointly
and severally, hereby agree to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver
to the Underwriters, all (but not less than all) of the Issuer’s $[ ] Revenue Bonds (Liberty
Park Project), Series 2021 (Federally Taxable) (the “Series 2021 Taxable Bonds”) for a purchase price
of [ ] (the “Purchase Price”), which represents the par amount of $[ ], less
an underwriters’ discount of $[ ]. The Purchase Price shall be payable by the Underwriters
to the Issuer on the Closing Date (as defined herein), by wire transfer of federal funds as provided in
Section § herein.

(b) The Series 2021 Taxable Bonds shall be as described in the Official Statement and as
authorized by and issued and secured under the Indenture. The Series 2021 Taxable Bonds shall be
dated the date of delivery and shall mature at the times and in the principal amounts, bear interest at the
rates and shall be subject to certain sinking fund (to the extent applicable) and redemption provisions
prior to maturity, all as set forth in Schedule II attached hereto. The Series 2021 Taxable Bonds will be
dated . Interest on the Series 2021 Taxable Bonds will accrue from their date
of delivery and will be payable June 1 and December 1 of each year, commencing December 1, 2021,
and will be calculated on the basis of a 360-day year of twelve 30-day months.

(©) The Issuer acknowledges and agrees that in connection with the purchase and sale of
the Series 2021 Taxable Bonds pursuant to this Purchase Agreement and the offering of the Series 2021
Taxable Bonds for sale and the discussions and negotiations relating to the terms of the Series 2021
Taxable Bonds set forth in this Purchase Agreement:

(H the purchase and sale of the Series 2021 Taxable Bonds pursuant to this
Purchase Agreement is an arm’s-length, commercial transaction between the Issuer and the
Underwriters;

2) the primary role of each Underwriter is to purchase securities for resale to
investors, acting solely as a principal and not acting as an agent, a municipal advisor (within the
meaning of Section 15B of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)), a financial advisor, or fiduciary of the Issuer or the City;



(3) the Underwriters have not assumed any advisory or fiduciary responsibility in
favor of the Issuer or the City with respect to the offering of the Series 2021 Taxable Bonds or
the process leading thereto (whether or not the Underwriters, or any affiliates of the
Underwriters, have advised or are currently advising the Issuer or the City on other matters) nor
have the Underwriters assumed any other obligation to the Issuer or the City except the
obligations expressly set forth in this Purchase Agreement;

4) the Underwriters have financial and other interests that differ from those of the
Issuer and the City;

(5) the Issuer and the City have consulted with their own legal, accounting, tax,
financial and other advisors, as applicable, to the extent they have deemed appropriate in
connection with the offering and sale of the Series 2021 Taxable Bonds; and

(6) the Underwriters have provided to the Issuer prior disclosures under Rule G-17
of the Municipal Securities Rulemaking Board (the “MSRB”), which have been received by the
Issuer. The Representative represents and warrants to the Issuer that it has been duly authorized
to act on behalf of itself and the other Underwriters to enter into this Purchase Agreement and
to take all actions, on behalf of the Underwriters, required or contemplated to be performed by
the Underwriters under this Purchase Agreement.

Section 2. Description of Financing. The following is provided for informational purposes
only and shall not affect or control the actual terms and conditions of the Series 2021 Taxable Bonds:

(a) The Series 2021 Taxable Bonds are being issued in accordance with the provisions of
Sections 7-53-101, et seq., of the Tennessee Code Annotated (as the same may from time to time be
amended, the “Act”), that certain Trust Indenture to be dated as of , 2021 (the “Trust
Indenture”), as supplemented by that certain First Supplemental Trust Indenture to be dated as of
(the “First Supplemental Indenture” and, together with the Trust Indenture, the
“Indenture”), both between the Issuer and Regions Bank, as bond trustee (in that capacity, the
“Trustee”), resolutions adopted and approved by the Issuer (the “Issuer Resolution”) and resolutions
adopted and approved by the City (the “City Resolution™), authorizing, among other things, the
execution and delivery of the Indenture and the Loan Agreement, and the issuance and sale of the Series
2021 Taxable Bonds; and

(b) The proceeds of the Series 2021 Taxable Bonds will be loaned to the City, which
proceeds, together with other available funds, will be used to: (1) to finance a portion of the Project;
and (2) to the extent permitted, to pay certain costs of issuance and to fund a capitalized interest fund,
a debt service reserve fund], surplus fund and an escrow fund), if necessary.



Section 3. Delivery of the Preliminary Official Statement and the Official Statement:
Offering of the Series 2021 Taxable Bonds.

(a) The Issuer hereby authorizes the distribution by the Underwriters of the Official
Statement in connection with the public offering and sale of the Series 2021 Taxable Bonds. The Issuer
consents to and ratifies the use by the Underwriters of the Preliminary Official Statement dated
[ ], 2021 (such Preliminary Official Statement, including the cover page and all appendices,
exhibits, reports and statements included therein or attached thereto and any amendments and
supplements thereto that may be authorized by the Issuer for use with respect to the Series 2021 Taxable
Bonds, being herein called the “Preliminary Official Statement™), relating to the Series 2021 Taxable
Bonds for the purposes of marketing the Series 2021 Taxable Bonds in connection with the original
public offer, sale and distribution of the Series 2021 Taxable Bonds by the Underwriters. As of its date,
the Preliminary Official Statement was “deemed final” by the Issuer for purposes of Rule 15¢2-12 of
the Securities and Exchange Commission (the “SEC”) promulgated under the Exchange Act (the
“Rule”), except for the permitted omissions described in paragraph (b)(1) of the Rule. Prior to the
execution of this Purchase Agreement, the Underwriters have scheduled and conducted a due diligence
session with officers, officials and representatives of the Issuer, the City and the Underwriters and have
reviewed the information in the Preliminary Official Statement and will review the information in the
Official Statement in accordance with and as part of their responsibilities under the federal securities
laws as applied to the facts and circumstances of this transaction; provided, however, the Underwriters
do not guarantee or make any representations regarding the accuracy or completeness of such
information in the Preliminary Official Statement and the Official Statement (other than as expressly
set forth therein).

(b) As soon as practicable after the date of the Issuer’s acceptance of this Purchase
Agreement, the Issuer shall prepare (or cause to be prepared), and provide (or cause to be provided to
the Underwriters), a final Official Statement relating to the Series 2021 Taxable Bonds which will be:
(1) dated the date of this Purchase Agreement; (2) complete within the meaning of the Rule; (3)
substantially in the form of the most recent version of the Preliminary Official Statement provided to
the Representative before the execution hereof with only such changes permitted by the Rule; and (4)
in both (i) a “designated electronic format” consistent with the requirements of Rule G-32, and (ii)
printed in such quantities as the Representative shall reasonably request in order for the Underwriters
to comply with Section (b)(4) of the Rule and the rules of the MSRB. Such Official Statement, including
the cover pages thereto, all exhibits, appendices, maps, charts, pictures, diagrams, reports, and
statements included or incorporated therein or attached thereto, and all amendments and supplements
thereto that may be authorized for use with respect to the Series 2021 Taxable Bonds, is herein referred
to as the “Official Statement.” The Issuer hereby confirms that it does not object to the distribution of
the Preliminary Official Statement or the Official Statement in electronic form. The Issuer shall cause
copies of the Official Statement, in sufficient quantity for the Underwriters to comply with applicable
rules of the SEC (including the Rule) and the MSRB, to be available to the Underwriters within seven
(7) business days of the execution of this Purchase Agreement (but in no event shall an electronic copy
be provided later than two (2) business days before the Closing Date) and in sufficient time to
accompany any confirmation that requests payment from any customer of the Underwriters.



(c) To the extent required by rules of the SEC or MSRB, the Issuer hereby authorizes the
- Representative to file on or before the Closing Date (as defined herein), and the Representative hereby
agrees to file or cause to be filed, the Official Statement with the MSRB or its designee (including
submission to the MSRB’s Electronic Municipal Market Access System (“EMMA™)) or other
repositories approved from time to time by the SEC (either in addition to or in lieu of the filings referred
to above) within the timeframe required by Rule G-32 of the MSRB. Failure of the printer to provide
copies of the Official Statement within seven (7) business days after the execution of this Purchase
Agreement by the Issuer will not constitute a breach of this Purchase Agreement by the Issuer if such
failure is caused by the Underwriters or the agent or representative of any Underwriter.

(d) The Issuer represents that officials of the Issuer have reviewed and approved the
information in the Official Statement, and the Issuer hereby authorizes the distribution and use of the
Official Statement, and the information therein contained, by the Underwriters in connection with the
public offering and the sale of the Series 2021 Taxable Bonds. The lssuer ratifies and consents to the
distribution and use by the Underwriters prior to the date hereof of the Preliminary Official Statement
in connection with the public offering and sale of the Series 2021 Taxable Bonds.

(e) If, after the date of this Purchase Agreement to and including the date the Underwriters
are no longer required to provide an Official Statement to potential customers who request the same
pursuant to the Rule (the earlier of (i) 90 days from the “end of the underwriting period” (as defined in
Rule) and (ii) the time when the Official Statement is available to any person from the MSRB, but in
no case less than 25 days after the “end of the underwriting period” for the Series 2021 Taxable Bonds),
the Issuer becomes aware of any fact or event which might or would cause the Official Statement, as
then supplemented or amended, to contain any untrue statement of a material fact or to omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading,
or if it is necessary to amend or supplement the Official Statement to comply with law, the Issuer, the
City and the Representative will notify each other thereof (and for the purposes of this clause provide
the Representative with such information as it may from time to time reasonably request), and if, in the
reasonable judgment of the Representative and the Co-Disclosure Counsel (as defined hereof), such fact
or event requires preparation and publication of a supplement or amendment to the Official Statement,
the Issuer will forthwith prepare and furnish, at the City’s own expense (in form and substance jointly
approved by the Issuer, the City and the Representative, which approval shall not be unreasonably
withheld, conditioned or delayed so the Official Statement), a reasonable number of copies of either
amendments or supplements to the Official Statement so that the statements in the Official Statement
as so amended and supplemented will not contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statements therein not misleading
or so that the Official Statement will comply with law; provided, however, that for all purposes of this
Purchase Agreement and any representation, warranty, or covenant made herein, or any certificate
delivered by the Issuer or the City in accordance herewith, the Issuer makes no representations with
respect to the descriptions in the Preliminary Official Statement or the Official Statement of The
Depository Trust Company, New York, New York (“DTC”), or its book-entry-only system. If such
notification shall be subsequent to the Closing, the Issuer and the City shall furnish such legal opinions,
certificates, instruments, and other documents as the Representative may reasonably deem necessary to
evidence the truth and accuracy of such supplement or amendment to the Official Statement. The Issuer



shall provide any such amendment or supplement, or cause any such amendment or supplement to be
provided, (1) in a “designated electronic format™ consistent with the requirements of Rute G-32, and 2)
in a printed format in such quantity as the Representative shall reasonably request in order for the
Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB.

® The Representative hereby agrees to timely file, or cause to be filed, the Official
Statement, along with any amendment or supplement to the Official Statement prepared in accordance
with Section 3(e) above, with (1) the MSRB or its designee (including the MSRB’s Electronic
Municipal Market Access System); or (2) other repositories approved from time to time by the SEC
(either in addition to or in lieu of the filing referred to in clause (1) above).

(2) Each of the Preliminary Official Statement and the Official Statement contain
information, including financial information or operating data, concerning every entity, enterprise, fund,
account, or person that is material to an evaluation of the offering of the Series 2021 Taxable Bonds.
Except as disclosed in the Preliminary Official Statement and the Official Statement, during the last five
years the Issuer has complied in all material respects with all continuing disclosure agreements made
by it in accordance with the Rule.

(h) In order to assist the Underwriters in complying with Rule 15¢2-12, the City will
undertake, pursuant to the Continuing Disclosure Agreement, to be dated as of the Closing Date (the
“Disclosure Agreement”), by and between the City and Digital Assurance Certification, L.L.C.
(“DAC”), as dissemination agent for the City, to provide annual financial information and notices of
the occurrence of specified events. A description of the Disclosure Agreement is set forth in, and a form
of such agreement is attached as Appendix [B] to, the Official Statement.

(1) For purposes of this Purchase Agreement, the “End of the Underwriting Period” is
used as defined in the Rule and shall occur on the later of (i) the Closing Date, or (i1) when the
Underwriters no longer retain an unsold balance of the Series 2021 Taxable Bonds; unless otherwise
advised in writing by the Representative on or prior to the Closing Date, or otherwise agreed to by the
Issuer and the Representative, the Issuer and the City may assume that the End of the Underwriting
Period is the Closing Date.

) The Preliminary Official Statement and the Official Statement may be delivered in
printed or electronic form to the extent permitted by applicable rules of the MSRB and as may be agreed
by the Issuer and the Representative. If the Preliminary Official Statement or the Official Statement is
prepared for distribution in electronic form, the Issuer hereby confirms that it does not object to
distribution of the Preliminary Official Statement or the Official Statement in electronic form.

(k) The Issuer agrees that it will cooperate with the Underwriters in the qualification of
the Series 2021 Taxable Bonds for offering and sale and the determination of their eligibility for
investment under the laws of such jurisdictions as the Underwriters shall designate; provided, however,
the Issuer shall not be required to register as a dealer or broker in any such jurisdiction, execute a general
or special consent to service of process or qualify to do business in connection with any such
qualification of the Series 2021 Taxable Bonds in any such jurisdiction, nor incur any costs or fees in



connection with such qualification of the Series 2021 Taxable Bonds.

Section 4. Public Offering. The Underwriters agree to make a bona fide initial public offering
of all of the Series 2021 Taxable Bonds in conformance with all applicable MSRB rules.

Section 5. Reserved.

Section 6. Representations and Warranties of the Issuer. By its acceptance hereof, the Issuer
hereby represents, warrants and covenants to the City and the Underwriters, as of the date of this
Purchase Agreement (and it shall be a condition of the obligation of the Underwriters to purchase and
accept delivery of the Series 2021 Taxable Bonds at the Closing that the Issuer shall so represent and
warrant as of the Closing Date), that:

(a) The Issuer is a public nonprofit corporation of the State of Tennessee (the “State”)
created and validly existing under the laws of the State and is an “Industrial Development Board” under
the Act;

(b) The Issuer has complied with all applicable provisions of the Constitution of the State
and laws of the State, including the Act, with respect to the consummation of, and has full power and
authority to consummate, all transactions contemplated by this Purchase Agreement, the Issuer
Resolution, the Indenture, the Loan Agreement and any other agreements relating thereto (collectively,
the “Issuer Documents™); and the Issuer is authorized under the provisions of the Act to issue the Series
2021 Taxable Bonds for the purposes described in the Issuer Resolution and the Indenture;

(© The Issuer Resolution has been duly adopted by the Board of the Issuer at a meeting
duly called and held and duly and validly authorizes the issuance, sale and delivery of the Series 2021
Taxable Bonds and the execution and delivery of the Issuer Documents, and the Issuer Resolution, as
of the date hereof, has not been amended, modified or repealed in any material respect (other than as
contemplated herein or by the Official Statement or with respect to the issuance of the Series 2021
Taxable Bonds thereunder);

(d) The Issuer has duly and validly authorized all necessary action to be taken by it for:
(i) the issuance, sale and delivery of the Series 2021 Taxable Bonds upon the terms set forth herein, (ii)
the execution, delivery and performance of the Issuer Documents, including the Issuer Resolution which
provides for, among other things, the issuance and delivery of and security for the Series 2021 Taxable
Bonds, (iii) the carrying out, giving effect to, and consummation of the transactions contemplated
hereby, and (iv) the ratification or consent, as the case may be, to the distribution by the Underwriters
of the Preliminary Official Statement and the Official Statement;

(e) This Purchase Agreement constitutes a legal, valid, and binding obligation of the
Issuer, enforceable in accordance with its terms; the other Issuer Documents, when duly executed and
delivered, will constitute legal, valid, and binding obligations of the Issuer, enforceable in accordance
with their respective terms, subject to bankruptcy, insolvency, reorganization, moratorium, and other
similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; the



Series 2021 Taxable Bonds, when issued, delivered and paid for, in accordance with the Indenture and
this Purchase Agreement, will constitute legal, valid, and binding obligations of the Issuer entitled to
the benefits of the Issuer Documents, enforceable in accordance with their terms, subject to bankruptcy,
insolvency, reorganization, moratorium, and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights; upon the issuance, authentication and delivery of the
Series 2021 Taxable Bonds as aforesaid, and the Indenture will provide, for the benefit of the holders,
from time to time, of the Series 2021 Taxable Bonds, the legally valid and binding pledge of the Trust
Estate as set forth in the Issuer Documents and the City Resolution;

® All authorizations, approvals, licenses, permits, consents, and orders of any
governmental authority, legislative body, board, agency, or commission having jurisdiction of the
matter which are required for the due authorization of, which would constitute a condition precedent to,
or the absence of which would materially adversely affect the approval or adoption, as applicable, of
the Issuer Documents, the issuance of the Series 2021 Taxable Bonds or the due performance by the
Issuer of its obligations under the Issuer Documents and the Series 2021 Taxable Bonds have been duly
obtained and are in full force and effect, except for the orders as may be required under the blue-sky or
securities laws of any jurisdiction in connection with the offering and sale of the Series 2021 Taxable
Bonds;

(g The Issuer will furnish such information and execute such instruments and take such
action in cooperation with the Underwriters as the Representative may reasonably request, (1) to (i)
qualify the Series 2021 Taxable Bonds for offer and sale under the blue-sky or other securities laws and
regulations of such states and other jurisdictions in the United States as the Representative may
designate, and (ii) determine the eligibility of the Series 2021 Taxable Bonds for investment under the
laws of such states and other jurisdictions; and (2) to continue such qualifications in effect so long as
required for the distribution of the Series 2021 Taxable Bonds (provided, however, that the Issuer will
not be required to qualify as a foreign corporation or to file any general or special consents to service
of process under the laws of any jurisdiction) and will advise the Representative immediately of receipt
by the Issuer of any written notification with respect to the suspension of the qualification of the Series
2021 Taxable Bonds for sale in any jurisdiction or the initiation or threat of any proceeding for that

purpose;

(h) The Series 2021 Taxable Bonds and the Issuer Resolution conform to the descriptions
thereof contained in the Preliminary Official Statement and the Official Statement under the captions
“THE SERIES 2021 BONDS”, “APPENDIX A — DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN
AGREEMENT?”, respectively. The proceeds of the sale of the Series 2021 Taxable Bonds will be
applied generally as described in the Official Statement under the caption “ESTIMATED SOURCES
AND USES OF FUNDS”. The Continuing Disclosure Agreement substantially conforms to the
description thereof and form thereof contained in the Preliminary Official Statement and the Official
Statement under the captions “CONTINUING DISCLOSURE” and “APPENDIX C FORM OF
CONTINUING DISCLOSURE AGREEMENT”, respectively;



(1) Except as described in the Preliminary Official Statement and the Official Statement,
there is no litigation, action, suit, proceeding, inquiry or investigation, at law or in equity, before or by
any court, governmental agency or public board or body, pending or, to the best knowledge of the Issuer,
threatened: (i) affecting the existence of the Issuer or the titles of its officers to their respective offices,
(ii) affecting or seeking to prohibit, restrain or enjoin the sale, issuance, or delivery of the Series 2021
Taxable Bonds or the charge, collection, or payment of the Trust Estate pledged to the payment of
principal of and interest on the Series 2021 Taxable Bonds pursuant to the Issuer Documents and the
City Resolution, (iii) in any way contesting or affecting the validity or enforceability of the Series 2021
Taxable Bonds or the Issuer Documents, (iv), contesting in any way the completeness or accuracy of
the Preliminary Official Statement or the Official Statement or any supplement or amendment thereto,
(v) contesting the powers of the Issuer or any authority for the issuance of the Series 2021 Taxable
Bonds, the adoption of the Issuer Resolution, or the execution and delivery of the Issuer Documents,
nor, to the knowledge of the Issuer, is there any basis therefor, or (vi) wherein an unfavorable decision,
ruling, or finding would materially adversely affect the validity or enforceability of the Series 2021
Taxable Bonds or the Issuer Documents; provided, however, that for all purposes of this Purchase
Agreement, including, without limitation, any certificate delivered by the Issuer in accordance herewith,
the Issuer makes no representations with respect to the descriptions in the Preliminary Official
Statement or the Official Statement of DTC, or its book-entry-only system;

) The execution and delivery of this Purchase Agreement and the other Issuer
Documents, and the compliance with the provisions thereof, will not conflict with or constitute on the
part of the Issuer a violation of, breach of, or default under: (i) the Act; (ii) any indenture, mortgage,
lease, note agreement or other agreement or instrument to which the Issuer is a party or by which the
Issuer is bound; or (iii) any constitutional provision or statute or any order, rule or regulation of any
court or governmental agency or body having jurisdiction over the Issuer or any of its activities or
properties;

(k) (1) The information concerning the Issuer contained in the sections of the Preliminary
Official Statement entitled “INTRODUCTION - The Issuer,” “THE ISSUER” and “LITIGATION -
The Issuer” as of the date thereof was, and such information in the Official Statement as of the date
thereof and as of the Closing Date (and as the same may be supplemented or amended, consistent with
Section 3(d) herein) will be, true and correct in all material respects and does not and will not, as
applicable, contain any untrue statement of a material fact or omit to state a material fact which is
necessary to make the statements contained therein, in the light of the circumstances under which they
were made, not misleading; and (ii) the Issuer has not provided the information in and does not provide
any assurance that the information contained in the other sections or appendices, as the case may be, in
the Preliminary Official Statement and the Official Statement is true and correct in all material respects;
provided, however, that nothing has come to the attention of the Issuer which would cause it to
reasonably believe that anything contained in the Preliminary Official Statement or the Official
Statement contains any untrue statement of a material fact or omits to state a material fact which is
necessary to make the statements contained therein, in light of the circumstances under which they were
made, not misleading;



4y The Issuer is not in breach of or in default in any material respect under any applicable
constitutional provision, law, or administrative regulation of the State or the United States relating to
the issuance of the Series 2021 Taxable Bonds or any applicable judgment or decree or any loan
agreement, indenture, bond, note, resolution, agreement, or other instrument to which the Issuer is a
party or to which the Issuer or any of its property or assets is otherwise subject, and no event which
would have a material and adverse effect upon the business or financial condition of the Issuer has
occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both,
would constitute a default or event of default by the Issuer under any of the foregoing; and the adoption
and/or execution and delivery of the Series 2021 Taxable Bonds and the Issuer Documents, and
compliance with the provisions on the Issuer’s part contained therein, will not conflict with or constitute
a material breach of or default under any constitutional provision, administrative regulation, judgment,
decree, loan agreement, indenture, bond, note, resolution, agreement, or other instrument to which the
Issuer is a party or to which the Issuer is or to which any of its property or assets are otherwise subject
nor will any such execution, delivery, adoption, or compliance result in the creation or imposition of
any lien, charge, or other security interest or encumbrance of any nature whatsoever upon any of the
property or assets of the Issuer to be pledged to secure the Series 2021 Taxable Bonds or under the
terms of any such law, regulation, or instrument, except as provided by the Series 2021 Taxable Bonds,
the Issuer Documents, and the City Resolution;

(m) The Issuer will cause Regions Bank, as paying agent and registrar for the Series 2021
Taxable Bonds (in that capacity, the “Paying Agent and Registrar”) to authenticate and deliver the Series
2021 Taxable Bonds when ready for delivery;

(n) To the best of the Issuer’s knowledge, neither the SEC nor any state securities
commission has issued or threatened to issue any order preventing or suspending the use of the
Preliminary Official Statement or the Official Statement;

(0) The Issuer covenants that between the date hereof and the Closing it will take no
actions which will cause the representations and warranties made in this Section 6 to be untrue as of
Closing;

§9)] The Issuer has delivered to the Representative true, correct, complete, and legible
copies of all information, applications, reports, or other documents of any nature whatsoever submitted
to any rating agency for the purpose of obtaining a rating for the Series 2021 Taxable Bonds; and

(q) Any certificate signed by one or more duly authorized officers of the Issuer (each an
“Issuer Authorized Officer”) and delivered to the Representative in connection with the sale of the
Series 2021 Taxable Bonds shall be deemed a representation and warranty by it to the Underwriters as
to the statements made therein.

Section 7. Representations and Warranties of the City. By its acceptance hereof, the City
hereby represents, warrants and covenants to the Issuer and the Underwriters, as of the date of this
Purchase Agreement (and it shall be a condition of the obligation of the Underwriters to purchase and
accept delivery of the Series 2021 Taxable Bonds at the Closing that the City shall so represent and
warrant as of the Closing Date), that:
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(a) The City Resolution has been duly adopted by the City Council of the City at a meeting
duly called and held and duly and validly authorizes the execution and delivery of this Purchase
Agreement, the Loan Agreement, the Disclosure Agreement (collectively, the “City Documents”) and
a request to the Issuer for the issuance, sale and delivery of the Series 2021 Taxable Bonds, and the City
Resolution, as of the date hereof, has not been amended, modified or repealed, in any material respect
(other than as contemplated herein or by the Official Statement or with respect to the issuance of the
Series 2021 Taxable Bonds thereunder);

(b) The City has duly and validly authorized all necessary action to be taken by it for the
execution, delivery and performance of the City Documents;

(©) The City Documents, when executed by the other parties thereto, if any, will have been
duly and validly executed and delivered by the City and will be in full force and effect as to the City;

(d) All consents, approvals, authorizations and orders of governmental or regulatory
authorities that are required to be obtained by the City in connection with the execution and delivery of
the City Documents and the consummation of the transactions contemplated thereby have been or will
be, at Closing, duly obtained and in full force and effect;

(e) Other than the City’s Excluded Sections (as defined herein), the information concerning
the City contained in the Preliminary Official Statement was as of the date thereof, and such information
in the Official Statement as of the date thereof and as of the Closing Date (as the same may be
supplemented or amended, consistent with Section 3(i) herein) will be, true and correct in all material
respects and does not and will not, as applicable, contain any untrue statement of a material fact or omit
to state a material fact which is necessary to make the statements contained therein, in the light of the
circumstances under which they were made, not misleading; and notwithstanding the foregoing, the
City has not provided the information in the sections and appendices, as the case may be, captioned
“INTRODUCTION -The Issuer,” “THE ISSUER,” “BOOK-ENTRY ONLY SYSTEM,” “TAX
MATTERS,” “SALES IMPACT ANALYSIS,” “RATINGS,” “UNDERWRITING,” “APPENDIX A--
DEFINITION OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE AND LOAN AGREEMENT” “APPENDIX B — SALES TAX IMPACT ANALYSIS
FOR THE MEMPHIS SPORTS & EVENTS CENTER AND TDZ,” and “APPENDIX C—FORM OF
PROPOSED OPINIONS OF CO-BOND COUNSEL” in the Preliminary Official Statement and the
Official Statement (collectively, the “City’s Excluded Sections”) and does not provide any assurance
that the information contained in the City’s Excluded Sections is true and correct in all material respects;
provided, however, nothing has come to the attention of the City which would cause it to reasonably
believe that anything contained in the Preliminary Official Statement or the Official Statement contains
any untrue statement of a material fact or omits to state a material fact which is necessary to make the
statements contained therein, in light of the circumstances under which they were made, not misleading.

3] The financial statements of, and other financial information regarding the City, in the

Preliminary Official Statement and the Official Statement fairly present the financial position and
results of the City as of the dates and for the periods therein set forth. Prior to the Closing, the City will
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not take any action within or under its control that will cause any adverse change of a material nature
in such financial position, results of operations or condition, financial or otherwise, of the City. Except
as described in the Preliminary Official Statement and the Official Statement, the City is not a party to
any litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely
to the City, could reasonably be expected to have a materially adverse effect on the financial condition
of the City.

(g) The City is not aware of any breach of Sections 7-88-101, et seq., of the Tennessee Code
Annotated, known as the Convention Center and Tourism Development Financing Act (as the same
may be amended from time to time, the “TDZ Act”) by the City and the City is authorized under the
TDZ Act to receive TDZ Revenues, as defined in the Loan Agreement, and to use such TDZ Revenues
in the manner contemplated by the Loan Agreement.

(h) The City has delivered to the Representative true, correct, complete, and legible copies
of all information, applications, reports, or other documents of any nature whatsoever submitted to any
rating agency for the purpose of obtaining a rating for the Series 2021 Taxable Bonds.

(1) Any certificate signed by one or more duly authorized officers of the City (each a “City
Authorized Officer”) and delivered to the Representative in connection with the sale of the Series 2021
Taxable Bonds shall be deemed a representation and warranty by it to the Underwriters as to the
statements made therein.

Section 8. Closing. At or before 1:00 p.m., Central Daylight Time, on [ 1, 2021, or
at such other time or at such other date as shall have been mutually agreed upon by the Issuer, the City
and the Representative (the “Closing Date™), (a) the Issuer will deliver the Series 2021 Taxable Bonds
to the Representative, in definitive form and duly executed and authenticated, in such authorized
denominations and registered in such names as the Representative may request through the FAST
system of registration with The Depository Trust Company (“DTC”), New York, New York, at a place
to be agreed upon by the Issuer, the City and the Representative, (b) the Issuer and the City will deliver
their respective closing documents set forth in Section 9 herein to the Representative, and (c) the
Representative will accept such delivery and pay the Purchase Price of the Series 2021 Taxable Bonds
as set forth in Section 1 herein by wire transfer of federal funds to the order of “Economic Development
Growth Engine Industrial Development Board of the City of Memphis and County of Shelby,
Tennessee” or as directed by the Issuer for deposit in the various funds established under the Indenture.
Such delivery and such acceptance and payment are herein sometimes called the “Closing.” Delivery
of the other documents shall be made at such location as shall have been mutually agreed upon by the
Issuer, the City and the Representative. The Series 2021 Taxable Bonds shall bear proper CUSIP
numbers and shall be in typewritten form, with a single bond for each maturity of the Series 2021
Taxable Bonds, each such bond to be in a principal amount equal to the principal amount thereof
maturing on each such date. The Series 2021 Taxable Bonds shall be registered in the name of Cede &
Co., as nominee of DTC and will be made available for inspection and checking by the Underwriters in
Memphis, Tennessee, not later than one (1) business day prior to the Closing Date.

Section 9. Conditions to Closing. The Underwriters have entered into this Agreement in
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reliance upon the representations, warranties, and agreements of the Issuer contained herein, and in
reliance upon the accuracy of the representations, warranties, and agreements to be contained in the
documents and instruments to be delivered at the Closing and upon the performance by the Issuer of its
obligations hereunder, both as of the date hereof and as of the date of the Closing. Accordingly, the
Underwriters’ obligations under this Purchase Agreement to purchase and pay for the Series 2021
Taxable Bonds and accept delivery thereof shall be conditioned upon and subject to:

(a) the performance by the Issuer and the City of their respective obligations to be
performed hereunder and under such other documents and instruments, at and prior to the Closing, or
such earlier time as may be specified herein; and

(b) the following additional conditions, including the delivery by the Issuer and the City of
such documents as are enumerated herein and contemplated hereby, in form and substance satisfactory
to the Representative (unless waived in writing by the Representative on behalf of the Underwriters),
and the taking of all such action as shall be necessary and appropriate in connection with the transactions
contemplated hereby in the opinions of Co-Bond Counsel and Co-Disclosure Counsel:

(D) The representations and warranties of the Issuer contained herein shall be true,
complete, and correct in all material respects on the date hereof and on and as
of the date of the Closing, as if made on the date of the Closing;

2) The Issuer and the City shall have performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by
it prior to or at the Closing;

3) At the time of the Closing, (i) the Issuer Documents, the City Documents and
the Series 2021 Taxable Bonds shall have been duly executed, delivered, and
authenticated, as applicable, shall be in full force and effect and shall not have
been amended, modified, repealed, or supplemented in any meaningful way, and
the Official Statement shall have been duly executed and delivered and shall not
have been supplemented or amended, except in any such case as may have been
agreed to by the Representative; and (ii) all actions of the Issuer required to be
taken by the Issuer shall be performed in order for Co-Bond Counsel and Ahmad
Zaffarese LLC, as counsel to the Underwriters (“Counsel to the Underwriters”)
to deliver their respective opinions referred to hereafter;

4 At the time of the Closing, all official action of the Issuer relating to the Series
2021 Taxable Bonds, the Issuer Documents and the City Documents shall be in
full force and effect and shall not have been amended, modified, or
supplemented;

(5) At or prior to the Closing, the Issuer Resolution and the City Resolution shall

have been duly adopted by the Issuer and the City, respectively, and the Paying
Agent and Registrar shall have duly authenticated the definitive Series 2021
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documents:
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®)

®

Taxable Bonds;

At the time of the Closing, there shall not have occurred any change or any
development involving a prospective change in the condition, financial or
otherwise, or in the revenues or operations of the City[, and the financial
projections related to the Project,] from that set forth in the Official Statement
that in the reasonable judgment of the Representative, is material and adverse
and that makes it, in the reasonable judgment of the Representative,
impracticable to market the Series 2021 Taxable Bonds on the terms and in the
manner described in the Official Statement;

The Issuer and the City shall not currently be in default in the payment of
principal or interest when due on any of its outstanding obligations for borrowed
money;

No suit, action, investigation, or legal or administrative proceeding shall be
threatened or pending before any court or governmental agency which is likely
to result in the restraint, prohibition, or the obtaining of damages or other relief
in connection with the issuance of the Series 2021 Taxable Bonds or the
consummation of the transactions described herein, or which, in the reasonable
judgment of the Representative, would have a materially adverse effect on the
transactions described herein;

All steps to be taken and all instruments and other documents to be executed,
and all other legal matters in connection with the transactions described in this
Purchase Agreement shall be reasonably satisfactory in legal form and effect to
the Representative, Co-Bond Counsel and Counsel to the Representative;

at or prior to the Closing, the Representative shall have received each of the following

Q)

(2)

3)

the Official Statement and each supplement or amendment thereto, executed on
behalf of the Issuer and the City by the Issuer Authorized Officer and the City
Authorized Officer, or representatives thereof, if any, in (i) a “designated
electronic format” that meets the requirements of Rule G-32 and (ii) a printed
format;

the unqualified approving opinions of Carpenter Law, PLLC and Butler Snow
LLP, as co-bond counsel (together, “Co-Bond Counsel”) in substantially the
form attached to the Official Statement as APPENDIX C;

the supplemental opinions of Co-Bond Counsel addressed to the Issuer, the City
and the Underwriters, substantially to the effect that:

(1) The Underwriters may rely on the approving opinion of Co-Bond
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Counsel;

(ii) the City has duly adopted and enacted the City Resolution, and the City
Resolution is in full force and effect;

(i)  the Series 2021 Taxable Bonds are exempted securities under the
Securities Act of 1933, as amended (the “1933 Act”), and the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”) and it is
not necessary, in connection with the offering and sale of the Series 2021
Taxable Bonds, to register the Series 2021 Taxable Bonds under the
1933 Act or to qualify the Indenture under the Trust Indenture Act; and

(iv)  said Co-Bond Counsel firm has reviewed the statements and
information contained in the Official Statement and such firm is of the
opinion that the information relating to the Series 2021 Taxable Bonds
and legal matters is an accurate and fair description of the laws and legal
issues addressed therein and, with respect to the Series 2021 Taxable
Bonds, such information conforms to the provisions of the Issuer
Resolution; and

the opinion of Counsel to the Underwriters, in substantially the form attached
hereto as EXHIBIT A; provided, however, that the Underwriters shall not be
excused from their obligation hereunder to purchase all of the Series 2021
Taxable Bonds if (i) Underwriters’ Counsel fails to deliver such opinion for any
reason other than a valid legal basis under Rule 10b-5 of the SEC promulgated
under the Exchange Act (“Rule 10b-5”) and (ii) the City is not granted
reasonable notice and opportunity to cure and address the matter giving rise to
such valid legal basis under Rule 10b-5 prior to Closing by an amendment or
supplement to the Official Statement, as set forth under Section 3(h) hereof’,

the opinion of Farris Bobango PLC, as general counsel to the Issuer (“Issuer’s
Counsel”) in substantially the form attached hereto as EXHIBIT B;

the opinions of Bruce Turner, PLLC and Bass Berry & Sims PLC, as co-
disclosure counsel to the City (together, “Co-Disclosure Counsel”) [in a form
acceptable to the Representative and Counsel for the Underwriters] / [in
substantially the form attached hereto as EXHIBIT ___] and reliance letters to
the Representative concerning same;

the opinion of the Chief Legal Officer/City Attorney [in a form acceptable to
the Representative and Counsel for the Underwriters] / [in substantially the form

attached hereto as EXHIBIT __|;

a closing certificate of the Issuer [in a form reasonably acceptable to the
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Underwriters] — OR - [substantially to the effect that:];

a closing certificate of the City [in a form reasonably acceptable to the
Underwriters] — OR — [substantially to the effect that:];

a certificate of the Issuer and a certificate of the City, dated the date of Closing,
each respectively signed by an Issuer Authorized Officer and a City Authorized
Officer, to the effect that: (i) the representations and warranties of the Issuer and
the City contained herein or in any certificate or document delivered by the
Issuer and the City pursuant to the provisions hereof are true and correct in all
material respects on and as of the date of Closing as if made on the date of
Closing; (ii) no litigation, action, suit or proceeding against the Issuer or the City
is pending or, to such person’s knowledge, threatened in any court or
administrative body nor is there a basis for litigation which would (A) contest
the right of the Issuer, the Issuer’s governing body, executives and other
officials, the Mayor, the City Council, or other officials of the City to hold and
exercise their respective positions, (B) contest the due organization and valid
existence of the Issuer or the City, (C) contest the validity, due authorization,
and execution of the Series 2021 Taxable Bonds or the Issuer Documents, or
(D) attempt to limit, enjoin, or otherwise restrict or prevent the City from
operating the Project, and collecting TDZ Revenues or appropriating Non
Property Tax Revenues to the payment of the Series 2021 Taxable Bonds,
pursuant to the Issuer Documents and City Documents; (iii) the official actions
of the Issuer and of the City authorizing the execution, delivery, and/or
performance of the Official Statement, the Series 2021 Taxable Bonds, the
Issuer Documents and the City Documents have been duly adopted by the Issuer
or the City, as the case may be, are in full force and effect, and have not been
modified, amended, or repealed; (iv) to such person’s knowledge, no event
affecting the Issuer has occurred since the dates of the Official Statement which
should be disclosed in the Official Statement for the purpose for which it is to
be used or which it is necessary to disclose therein in order to make the
statements and information therein, in light of the circumstances under which
they were made, not misleading in any material respect as of the time of Closing,
and the information contained in the Official Statement is correct in all material
respects and, as of the date of the Official Statement did not, and as of the date
of the Closing do not, contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the
statements made therein, in light of the circumstances under which they were
made, not misleading; (v) insofar as the descriptions and statements including
financial data, of or pertaining to entities, other than the Issuer and the City, and
their activities contained in the Preliminary Official Statement and the Official
Statement are concerned, such statements and data have been obtained from
sources which the Issuer believes to be reliable and the Issuer has no reason to
believe that they are untrue in any material respect; and (vi) there has not been
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(12)
(13)

(14)

(15)

(16)

(17)

(18)

any materially adverse change in the financial condition of the City since June
30, 2020, the latest date as of which audited financial information is available;

[A letter from the City’s auditors consenting to the inclusion of the auditors’
letter with the audited financial statements of the City included as an appendix
to the Official Statement;] :

A specimen of the Series 2021 Taxable Bonds;

executed copies of the Issuer Documents (including a copy of the Issuer
Resolution certified by the Secretary of the Board of the Issuer as having been
duly adopted by the Issuer and as being in effect, with such supplements or
amendments as may have been agreed to by the Representative);

executed copies of the City Documents and the City Resolution (certified by the
Comptroller under the City’s seal as having been duly adopted by the City and
as being in effect, with such supplements or amendments as may have been
agreed to by the Representative);

closing certificates of PFM Financial Advisors, LLC, and ComCap Partners
(together, the “Co-Financial Advisors”), [in a form acceptable to the
Representative and Counsel for the Underwriters] / [in substantially the form
attached hereto as EXHIBIT _J;

written evidence that: (i) Moody’s Investors Service, Inc. (“Moody’s”), and (ii)
S&P Global Ratings (“S&P”) have assigned ratings of at least “[Al]” and “[A]”,
respectively, to the Series 2021 Taxable Bonds;

a copy of the Issuer’s DTC Issuer Blanket Letter of Representation and
verification that such letter is in effect with respect to the Series 2021 Taxable
Bonds; and

such additional legal opinions, certificates, proceedings, instruments and other
documents as the Representative, Co-Bond Counsel or Co-Disclosure Counsel
may reasonably request to evidence compliance by the Issuer or the City with
applicable legal requirements, the truth and accuracy as of the Closing Date of
the representations of the Issuer and the City herein, and of the statements and
information contained in the Preliminary Official Statement and in the Official
Statement and the due performance or satisfaction by the Issuer and the City on
or prior to the Closing Date of all the agreements then to be performed and
conditions then to be satisfied by the Issuer and the City.

All of the opinions, letters, certificates, instruments and other documents mentioned above or
elsewhere in this Purchase Agreement shall be deemed to be in compliance with the provisions hereof
if, but only if, they are in form and substance reasonably satisfactory to the Representative.
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If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriters to
purchase, to accept delivery of and to pay for the Series 2021 Taxable Bonds contained in this
Agreement, or if the obligations of the Underwriters to purchase, to accept delivery of and to pay for
the Series 2021 Taxable Bonds shall be terminated for any reason permitted by this Purchase
Agreement, this Purchase Agreement shall terminate and neither the Underwriters nor the Issuer shall
be under any further obligation hereunder, except that the respective obligations of the Issuer and the
Underwriters set forth in Sections 3, 10, and 11 hereof shall continue in full force and effect.

Section 10. Termination of Purchase Agreement.

(a) The Issuer, at the direction of the City, shall have the right to cancel the obligation to
sell and deliver the Series 2021 Taxable Bonds by written notification from the Issuer to the
Representative (with a copy to the City) of the election to cancel if:

) the Purchase Agreement is not executed and delivered;
2 the Purchase Agreement is terminated pursuant to the terms thereof; or

3) the Underwriters fail to purchase all of the respective Series 2021 Taxable
Bonds.

(b) The Representative shall have the right to terminate this Purchase Agreement and to
cancel the obligation to purchase and accept delivery of the Series 2021 Taxable Bonds hereunder, if,
in the sole judgment of the Representative (reasonably exercised, by written notification from the
Representative to the Issuer (with a copy to the City) of the election to cancel), at any time after the
execution of this Purchase Agreement and prior to the Closing Date, the market price or marketability
of the Series 2021 Taxable Bonds, or the ability of the Underwriters to enforce contracts for the sale of
the Series 2021 Taxable Bonds, shall be materially adversely affected by any of the following events:

@) trading in securities generally on the New York Stock Exchange shall have been
suspended or minimum or maximum prices for trading shall have been fixed
and be in force, or maximum ranges for prices for securities shall have been
required and be in force on the New York Stock Exchange, whether by virtue
of a determination by that exchange or by order of the SEC or any other
governmental authority having jurisdiction;

(2) a general banking moratorium shall have been declared by federal, New York
or Tennessee banking authorities and be in force or a major financial crisis or a
material disruption in commercial banking, securities settlement or clearance
services shall have occurred which in the reasonable opinion of the
Representative materially adversely affects the market for the Series 2021
Taxable Bonds or the sale, at the contemplated offering prices, by the
Underwriters of the Series 2021 Taxable Bonds;
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there shall have occurred any outbreak or escalation of hostilities, declaration
by the United States of a national emergency or war or other calamity or crisis
(including terrorism) the effect of which on financial markets is such as to make
it, in the reasonable opinion of the Representative, impractical or inadvisable to
proceed with the offering or delivery of the Series 2021 Taxable Bonds as
contemplated by the Official Statement;

legislation shall have been enacted by the legislature of the State of Tennessee,
or a ruling, resolution, regulation or temporary regulation, release or
announcement shall have been made or shall have been proposed to be made by
a state authority with appropriate jurisdiction, with respect to state taxation upon
interest received on obligations of the same general character as the Series 2021
Taxable Bonds as contemplated hereby which, in the reasonable opinion of the
Representative, materially and adversely affects the market price of the Series
2021 Taxable Bonds;

a decision by a court of the United States shall be rendered, or a stop order,
ruling, regulation, release or no-action letter by or on behalf of the SEC or any
other governmental agency having jurisdiction over the subject matter shall be
1ssued or made to the effect that the issuance, offering or sale of the Series 2021
Taxable Bonds, or of obligations of the same general character as the Series
2021 Taxable Bonds as contemplated hereby, or any document relating to the
issuance, offering or sale of the Series 2021 Taxable Bonds, is subject to
registration or qualification under the Securities Act of 1933, as amended (the
“Securities Act”), or the Trust Indenture Act of 1939, as amended (the “Trust
Indenture Act”), or is in violation of any provision of either of such acts or the
Exchange Act;

legislation shall have been enacted, or actively considered for enactment with
an effective date prior to Closing Date or legislation shall be favorably reported
out of committee to either house of the Congress of the United States or be
pending in committee, or shall have been recommended to the Congress for
passage by the President of the United States or a member of the President’s
Cabinet, or a decision by a court of the United States shall be rendered or a
ruling, regulation, proposed regulation or statement by or on behalf of the SEC
or other governmental agency having jurisdiction of the subject matter herein
shall be made, to the effect that securities of the Issuer or of any similar public
body are not exempt from the registration, qualification or other requirements
of the Securities Act, or the Trust Indenture Act;

an event or circumstance shall exist which in the reasonable judgment of the

Representative causes the Official Statement to contain any untrue statement of
a material fact or omit to state a material fact necessary to make the statements
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and information contained therein, in light of the circumstances under which
they were made, not misleading;

the purchase of and payment for the Series 2021 Taxable Bonds by the
Underwriters, or their resale or reoffering by the Underwriters, on the terms and
conditions contemplated by this Purchase Agreement and the Official
Statement, is prohibited by any applicable law or governmental regulation or by
order of any court, governmental body, board, agency, or commission;

there shall have occurred or any notice shall have been given of any intended
downgrading, suspension, withdrawal or negative change in credit watch status
by any national rating service to any of [the Issuer’s or] the City’s obligations;

the marketability of the Series 2021 Taxable Bonds or the market price thereof,
in the opinion of the Representative, has been materially and adversely affected
by disruptive events, occurrences or conditions in the securities or debt markets;

additional material restrictions not in force on the date of this Purchase
Agreement have been imposed on trading in securities generally by a
governmental authority or national association of securities dealers;

any litigation shall be instituted, pending or threatened to restrain or enjoin the
issuance or sale of the Series 2021 Taxable Bonds or in any way contesting or
affecting any authority for or the validity of the Series 2021 Taxable Bonds, the
Issuer Documents or the City Documents, or the existence or powers of the
Issuer or the City; or

any material amendment is made to the Official Statement pursuant to Section
3(c) of this Purchase Agreement which, in the reasonable judgment of the
Representative, will materially adversely affect the market price of the Series
2021 Taxable Bonds or the ability of the Underwriters to enforce confirmations
for the purchase of the Series 2021 Taxable Bonds.

Section 11. Expenses; Indemnification.

(a) Except as provided in paragraph (b) below, the Underwriters are under no obligation
to pay, and the City, on behalf of the Issuer, shall pay, any expenses incident to the performance of its
obligations hereunder, including but not limited to: (1) the cost of the preparation, reproduction,
printing, distribution, mailing, execution, delivery, filing and recording, as the case may be, of this
Purchase Agreement, the Preliminary Official Statement, the Official Statement, the Issuer Documents,
the City Documents and all other agreements and documents required in connection with the
consummation of the transactions contemplated hereby; (2) the cost of the preparation, engraving,
printing, execution and delivery of the definitive Series 2021 Taxable Bonds; (3) the fees and
disbursements of Co-Bond Counsel, Issuer’s Counsel, Co-Disclosure Counsel, [Special Counsel], the
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Co-Financial Advisors, the Trustee, Trustee’s Counsel, the Paying Agent and Registrar, DAC, and any
other experts retained by the Issuer or the City; (4) the fees and disbursements of any other engineers,
accountants, and other experts, consultants or advisers retained by the Issuer; (5) the initial or acceptance
fee of the Paying Agent and Registrar, if any; (6) any fees charged by investment rating agencies for
the rating of the Series 2021 Taxable Bonds; and (G) advertising expenses (except any advertising
expenses of the Underwriters as set forth in part (b) below); (7) the out-of-pocket, miscellaneous and
closing expenses, including the cost of travel, of the officers and trustees of the Issuer; (8) any expenses
(included in the expense component of the Underwriters’ discount) incurred by the Representative on
behalf of the Issuer in connection with the marketing, issuance and delivery of the Series 2021 Taxable
Bonds, including but not limited to meals, transportation and lodging of the Underwriters’ employees
and representatives, approved in advance by the Issuer and the City; and (9) any other expenses
reasonably considered expenses of the Issuer which are incident to the transactions described herein.
Notwithstanding anything herein to the contrary, the Issuer’s obligation to pay expenses shall be limited
to amounts available to it from the proceeds of the sale of the Series 2021 Taxable Bonds. The Issuer
acknowledges that it has had an opportunity, in consultation with such advisors as it may deem
appropriate, if any, to evaluate and consider the fees and expenses being incurred as part of the issuance
of the Series 2021 Taxable Bonds.

(b) The Underwriters shall pay: (1) the cost of qualifying the Series 2021 Taxable Bonds
under state blue-sky laws and determining their eligibility for investment under the laws of such
jurisdictions as the Underwriters may designate, including filing fees and fees and disbursements of Co-
Underwriters’ Counsel, in connection with such qualification and determination and the review of such
laws; (2) the cost of preparing and publishing all advertisements relating to the Series 2021 Taxable
Bonds upon commencement of the offering of the Series 2021 Taxable Bonds; (3) the cost of the
transportation and lodging for officials and representatives of the Underwriters to attend meetings and
the Closing; (4) all other expenses incurred by the Underwriters in connection with the public offering
and distribution of the Series 2021 Taxable Bonds, including without limitation, the cost of preparing
documents prepared by Underwriters’ Counsel and the fees and expenses of Underwriters” Counsel; (5)
any fees of the MSRB in connection with the issuance, offering or sale of the Series 2021 Taxable
Bonds; and (6) the cost of obtaining a CUSIP number assignment for the Series 2021 Taxable Bonds.
The Issuer acknowledges that the Underwriters will pay certain fees from the underwriter’s expense
allocation of the underwriting discount.

(©) The Underwriters agree to indemnify and hold harmless the Issuer and the City, each
of its respective officers, directors, employees and agents and each person, if any, who controls the
Issuer or the City within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act (the “Indemnified Party”) for any costs, expenses, claims, losses or liabilities whatsoever arising
from any untrue statement of a material fact or omission of a material fact necessary in order to make
the statements made under the caption “UNDERWRITING” in the Preliminary Official Statement or
the Official Statement, in which they were made, not misleading.

(d) Within a reasonable time after an Indemnified Party under paragraph (c) of this Section

11 shall have been served with the summons or other first legal process or shall have received written
notice of the threat of a claim in respect of which an indemnity may be claimed, such Indemnified Party
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shall, if a claim for indemnity in respect thereof is to be made against the Underwriters under this Section
11, notify the Representative in writing of the commencement thereof; but the omission to so notify the
Representative shall not relieve it from any liability that it may otherwise have to any Indemnified Party
under applicable law other than pursuant to this Section 11. The Underwriters shall be entitled to
participate at their own expense in the defense.

(e) No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the Securities Act) shall be entitled to indemnification from any person who was not guilty of such
fraudulent misrepresentation. This indemnity agreement will be in addition to any liability which the
Underwriters may otherwise have.

Section 12. Representations and Warranties of the Underwriters. The Representative, on
behalf of itself and each Underwriter, represents and warrants to the Issuer and the City that:

(a) The Representative on its own behalf and on behalf of each Underwriter, represents
that each is duly organized, validly existing and in good standing under the laws of the jurisdiction of
its organization and is duly authorized to transact business in the State;

(b) The Representative has been duly authorized to execute this Purchase Agreement on
behalf of itself and the Underwriters and that it has been authorized to act hereunder on behalf of the
Underwriters;

(©) The Representative has the full power and authority to take all actions required or
permitted to be taken by the Representative by or under, and to perform and observe the covenants and
agreements on its part contained in, this Purchase Agreement;

(d) This Purchase Agreement has been duly executed and delivered by the Representative,
on behalf of itself and each Underwriter;

(e) The Representative and each Underwriter, on its own behalf, represents that it is either
registered with the Financial Industry Regulatory Authority, Inc. (“FINRA”), as a broker-dealer and the
MSRB as a municipal securities dealer, or is otherwise registered with the necessary regulatory
authorities required for it to serve as an Underwriter for the Series 2021 Taxable Bonds under this
Purchase Agreement and that at all times during the offering and sale of the Series 2021 Taxable Bonds,
such entities will continue to be so registered; and

43} There is no litigation, action, suit, proceeding, inquiry or investigation, at law or in
equity, or before or by any court, public board or body pending or, to the knowledge of the
Representative, threatened against or affecting the Representative or any of the Underwriters, wherein
an unfavorable decision, ruling or finding would adversely affect the transactions contemplated hereby
or by the Official Statement or the validity and legality of this Purchase Agreement or the Official
Statement. To the best of the knowledge of the undersigned authorized signatory of the Representative,
the Representative is in compliance with the rules and regulations of FINRA (to the extent it is regulated
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by the FINRA) and any other body which regulates the Representative as it relates to all transactions
contemplated in this Purchase Agreement or in the Official Statement. : :

The foregoing representations and warranties of the Representative and the obligations set
forth in Section 11(c) herein shall survive the execution and delivery of this Purchase Agreement, the
execution and delivery of the Series 2021 Taxable Bonds and the instruments and documents
contemplated thereby. The Issuer and the City acknowledge that the Representative makes the
representations and warranties contained in paragraphs 12(a), 12(b) and 12(e) reliant upon certain
representations made by each of the other Underwriters to the Representative.

Simultaneously with the delivery of this Purchase Agreement, the Representative shall cause
to be delivered to the Issuer and the City certificates executed by the properly authorized representatives
of each of the Underwriters certifying the matters set forth in this Section 12 with respect to each such
firm.

Section 13. Notices. All notices, demands and formal actions shall be in writing and mailed,
faxed, sent by electronic communication (provided that facsimile and electronic communications must
be confirmed by the sender) or hand delivered to: (a) the Issuer, at 100 Peabody Place, Suite 1100
Memphis, Tennessee 38103, Attention: President/CEO, Fax: (901) 527-9224; (b) the City at 125 N.
Main Street, Memphis, Tennessee 38103, Attention: Chief Financial Officer, Fax: (901) 576-6193 with
a copy to the Chief Legal Officer/City Attorney at 125 N. Main Street, Room 336, Memphis, Tennessee
38103, Fax: (901) 636-6531; and (c) the Representative at Raymond James & Associates, Inc., Fifty
North Front Street, 16th Floor, Memphis, Tennessee 38103, Attention: Chad Myers, Managing Director,
Fax: (901) 579- 4287.

Section 14. Parties in Interest. This Purchase Agreement is made solely for the benefit of the
Issuer and the Underwriters (including successors or assigns of the Underwriters) and no other person
shall acquire or have any right hereunder or by virtue hereof. This Purchase Agreement may not be
assigned by the Issuer. All of the Issuer’s and the City’s representations, warranties and agreements
contained in this Purchase Agreement shall remain operative and in full force and effect, regardless of
(i) any investigations made by or on behalf of any of the Underwriters; (ii) delivery of and payment for
the Series 2021 Taxable Bonds pursuant to this Purchase Agreement; and (iii) any termination of this
Purchase Agreement.

Section 15. Business Day. For purposes of this Purchase Agreement, “business day” means
any day on which the New York Stock Exchange is open for trading.

Section 16. Section Headings. Section headings have been inserted in this Purchase
Agreement for convenience of reference only, and it is agreed that such Section headings are not a part
of this Purchase Agreement and will not be used in the interpretation of any provisions of this Purchase
Agreement.

Section 17. Counterparts. This Purchase Agreement may be executed by any one or more of
the parties hereto in any number of counterparts, each of which shall be deemed to be an original, but

23



all such counterparts shall together constitute one and the same instrument. Delivery of an executed
counterpart of a signature page to this Purchase Agreement by facsimile, portable document format
(PDF), or other electronic means shall be effective as delivery of a manually executed counterpart to
this Purchase Agreement.

Section 18. Benefit. This Purchase Agreement is made solely for the benefit of the Issuer, the
City and the Underwriters (including their successors or assigns) and no other person, partnership,
association or corporation shall acquire or have any right hereunder or by virtue hereof.

Section 19. Effective Date. This Purchase Agreement shall become effective upon acceptance
hereof by the Issuer and the City, and shall be valid and enforceable at the time of such acceptance.

Section 20. Entire Agreement; Amendment; No Personal Liability; Choice of Law:
Severability. This Purchase Agreement constitutes the entire agreement between the parties hereto with
respect to the matters covered hereby, and supersedes all prior agreements and understandings between
the parties. This Purchase Agreement may not be amended, supplemented or modified without the
written consent of the Issuer, the City and the Representative. None of the officers, directors, employees
or agents of the Issuer or the City shall be charged personally by the Underwriters with any liability, or
be held liable to the Underwriters under any term or provision of this Purchase Agreement because of
its execution or attempted execution, or because of any breach or attempted or alleged breach thereof,
The validity, interpretation and performance of this Purchase Agreement shall be governed by the
internal laws of the State, without regard to conflict of law principles. If any provision of this Purchase
Agreement shall be held or deemed to be or shall, in fact, be invalid, inoperative, or unenforceable as
applied in any particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it
conflicts with any provision or provisions of any constitution, statute, rule of public policy, or any other
reason, such circumstances shall not have the effect of rendering the provision in question invalid,
inoperative or unenforceable in any other case or circumstance, or of rendering any other provision.

[Execution Pages Follow]
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SIGNATURE PAGE TO
BOND PURCHASE AGREEMENT

REVENUE BONDS, (LIBERTY PARK PROJECT),
SERIES 2021 (FEDERALLY TAXABLE)

RAYMOND JAMES & ASSOCIATES, INC.
on its own behalf and as representative of the
Underwriters

b

By:
Name:
Title:

Date:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]



SIGNATURE PAGE TO
BOND PURCHASE AGREEMENT

REVENUE BONDS (LIBERTY PARK PROJECT),
SERIES 2021 (FEDERALLY TAXABLE)

Accepted and agreed to as of the
date first above written.

ECONOMIC DEVELOPMENT GROWTH
ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS AND
COUNTY OF SHELBY, TENNESSEE

By:
Name:
Title:

Date:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]



SIGNATURE PAGE TO
BOND PURCHASE AGREEMENT

REVENUE BONDS (LIBERTY PARK PROJECT),
SERIES 2021 (FEDERALLY TAXABLE)
Acknowledged and agreed to as of

the date first above written.

CITY OF MEMPHIS, TENNESSEE

By:

Jim Strickland
Mayor

Date:




SCHEDULE 1
- UNDERWRITERS

Schedule I to Bond Purchase Agreement
City of Memphis, TN Liberty Park Revenue Bonds, Series 2021 (Federally T. axable)



SCHEDULE II
‘SERIES 2021 TAXABLE BONDS
SERIAL BONDS

Maturity Principal Interest
(December 1) Amount Rate Price Yield
2021 $ % %
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040

2041
2042
2043
2044
2045%*

*Final Maturity

Optional Redemption. The Series 2021 Taxable Bonds maturing on or before
[ ], shall not be subject to redemption prior to maturity. The Series 2021 Taxable
Bonds maturing on or after [ ] (or portions thereof in authorized denominations of $5,000
and integral multiples thereof) are subject to optional redemption by the City, on and after
[ ], in whole or in part, at any time in such order as determined by the City at a
redemption price equal to the principal amount of the Series 2021 Taxable Bonds or portion thereof to
be redeemed together with interest accrued thereon to the date fixed for redemption.

C Priced to [ ] par call.

Schedule II to Bond Purchase Agreement
City of Memphis, TN Liberty Park Revenue Bonds, Series 2021 (Federally T. axable)



EXHIBIT A

FORM OF OPINION OF COUNSEL TO THE UNDERWRITERS

[ ], 2021
Raymond James & Associates, Inc.
Memphis, Tennessee
Re: $ Economic Development Growth Engine Industrial Development

Board of the City of Memphis and County of Shelby, Tennessee, Revenue Bonds
(Liberty Park Project), Series 2021 (Federally Taxable)

Dear Raymond James & Associates, Inc.:

We have acted as counsel for Raymond James & Associates, Inc., on behalf of itself and as
representative of [ ] (collectively,
the “Underwriters”), named in the Bond Purchase Agreement, dated [ 1, 2021 (the
“Purchase Agreement”), by Raymond James & Associates, Inc., as representative of the Underwriters
(the “Representative”) and the City of Memphis, Tennessee (the “City”) in connection with the
purchase and sale by the Underwriters of $[ ] aggregate principal amount of the
City’s Revenue Bonds (Liberty Park Project), Series 2021 (the “Series 2021 Taxable Bonds”) upon
their initial issuance and delivery.

In our capacity as counsel to the Underwriters with respect to the Series 2021 Taxable Bonds,
we have participated with representatives of the City, the Underwriters and other parties in the
preparation of the Preliminary Official Statement and the Official Statement and have reviewed the
contents thereof. In the course of such participation, we have reviewed information furnished to us by,
and have participated in conferences with, representatives of the City, the City’s Co-Financial
Advisors, the City’s Co-Disclosure Counsel, the City’s Co-Bond Counsel and the Underwriters (as
each such party is identified and defined in the Preliminary Official Statement and the Official
Statement). We also have reviewed the documents relating to the Series 2021 Taxable Bonds described
in the Preliminary Official Statement and the Official Statement, the documents, certificates, letters
and opinions delivered to the Underwriters pursuant to the Purchase Agreement, and other documents
and records relating to the issuance and sale of the Series 2021 Taxable Bonds. We have relied upon,
and have assumed the correctness of, certifications and representations of officials of the City, the
City’s Co-Financial Advisors, the Underwriters, and upon written opinions of the City’s Co-Bond
Counsel and the City’s Co-Disclosure Counsel. Otherwise, we have not undertaken any independent
investigation or verification whatsoever as to the accuracy, completeness, adequacy or fairness of the
information contained in the Preliminary Official Statement and the Official Statement, and, without
limiting the generality of the foregoing, in particular we have not undertaken any independent
investigation or verification with respect to the City's operations and programs or the City’s sanitary
sewerage system. We also note that pursuant to federal securities laws, the City is responsible for the



statements contained in the Preliminary Official Statement and the Official Statement. Moreover, the
limitations inherent in our role as counsel to the Underwriters are such that we cannot and do not
assume responsibility for or pass on the accuracy, completeness, adequacy or fairness of statements
made in the Preliminary Official Statement and the Official Statement, and we express no view, advice
or opinion with respect to the foregoing except as expressly stated in this letter.

Our advice set forth hereinafter is based upon our aforementioned assumptions, review and
conferences (which did not extend beyond the date of the Official Statement), is given in reliance upon
the accuracy of the information contained in the aforementioned certificates, written opinions, letters
and other documents, and is given without having undertaken to independently determine or verify the
accuracy, completeness, adequacy or fairness of the information contained in the Preliminary Official
Statement and the Official Statement, excepting only the independent review of the documents
described hereinabove and the matters of federal laws of the United States and laws of the State of
Tennessee described therein. Based solely on and subject to all of the foregoing, in connection with
the initial issuance and delivery of the Series 2021 Taxable Bonds on the date hereof, we advise you
that, during the course of the activities described hereinabove, no information came to the attention of
the attorneys in our firm who rendered legal services in connection with the initial issuance and sale of
the Series 2021 Taxable Bonds that causes us to believe that the Preliminary Official Statement as of
its date or the Official Statement as of its date and as of the date of this letter (in each case, with respect
to the Preliminary Official Statement and the Official Statement, excluding the information described
hereinafter as to which we express no advice or opinion) contained or contains any untrue statement
of a material fact or omitted or omits any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading;
provided, however, we express no view, advice or opinion as to (1) financial statements, or financial,
statistical, demographic or other numerical information of any kind, information as to DTC, any other
clearing system and their respective book-entry system, or forecasts, projections, trends, estimates,
assumptions or expressions of opinion included in the Preliminary Official Statement and/or the
Official Statement (including, without limitation, in the appendices thereto), (ii) the information in the
Preliminary Official Statement and/or the Official Statement under the captions “BOOK-ENTRY
ONLY SYSTEM,” “LITIGATION,” “TAX MATTERS” and the information in Appendices C, D, and
E of the Preliminary Official Statement and/or the Official Statement, (iii) matters of law other than
federal laws of the United States and laws of the State of Tennessee, and (iv) in the Preliminary Official
Statement, the offering price(s), interest rate(s), maturity date(s), selling compensation, aggregate
principal amount, principal amount per maturity, delivery date, ratings and other terms of the Series
2021 Taxable Bonds depending on such matters, all often referred to as “permitted omissions” under
Rule 15¢2 12 under the Securities Exchange Act of 1934, as amended.

We have not passed upon, and the foregoing is subject to, the validity of the Series 2021
Taxable Bonds and the exclusion from gross income for federal income tax purposes of the interest on
the Series 2021 Taxable Bonds, as to which we understand that you are relying upon the opinion, dated
the date hereof, of [ ], serving as Co-Bond
Counsel.
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We are issuing this letter to and for sole benefit of the Underwriters in connection with the
Underwriters’ initial purchase and primary offering of the Series 2021 Taxable Bonds. No person other
than the Underwriters may rely upon this opinion without our express prior written consent. This letter
may not be utilized by the Underwriters for any other purpose whatsoever. Our engagement as counsel
to the Underwriters terminates upon the closing for the issuance and sale of the Series 2021 Taxable
Bonds on the date hereof.

We assume no obligation to review or supplement this letter or any opinion or advice contained
herein, subsequent to the date hereof, whether by reason of a change in applicable law, by legislative
or regulatory action or judicial decision or order, or for any other reason whatsoever. We are passing
only upon the matters set forth herein and are not passing upon the accuracy, adequacy or completeness
of any statement made in connection with any offer or sale of the Series 2021 Taxable Bonds, except
as specifically addressed above.

Very truly yours,

Ahmad Zaffarese LLC
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EXHIBIT B
FORM OF OPINION OF COUNSEL TO THE ISSUER

[ 1, 2021

Raymond James & Associates, Inc.

[insert other underwriters]

As Underwriters under the Bond Purchase Agreement hereinafter mentioned
c¢/o Raymond James & Associates, Inc. Memphis, Tennessee

Regions Bank, as Trustee Nashville, Tennessee

Economic Development Growth Engine
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee
Memphis, Tennessee

Carpenter Law, PLLC, as Co- Bond Counsel
Memphis, Tennessee

Butler Snow LLP, as Co-Bond Counsel

Memphis, Tennessee Re: $ Economic Development Growth Engine Industrial
Development Board of the City of Memphis and County of Shelby, Tennessee, Revenue Bonds
(Liberty Park Project), Series 2021 (Federally Taxable)

Dear Recipients:

We have acted as counsel to the Economic Development Growth Engine Industrial Development
Board of the City of Memphis and County of Shelby, Tennessee (the “Issuer’), a public, nonprofit
corporation organized and existing under the laws of the State of Tennessee, pursuant to the provisions
of Tennessee Code Annotated, Section 7-53-101 et seq. as amended (the “Act”), in connection with
the issuance of'its $ Economic Development Growth Engine Industrial Development
Board of the City of Memphis and County of Shelby, Tennessee, Revenue Bonds (Liberty Park
Project), Series 2021 (Federally Taxable), dated the date of original issuance and delivery (the
“Bonds”). The Bonds are issued under that certain Trust Indenture (the “Trust Indenture”) dated as of

1,2021, between the Issuer and Regions Bank, as bond trustee (the “Trustee™), as supplemented
by that certain First Supplemental Trust Indenture (the “First Supplemental Indenture”, and together
with the Trust Indenture the “Indenture™) dated 1,2021.

In rendering this opinion we have (1) examined the Issuer Documents (defined below), the
Act, and such other documents, proceedings, records, instruments, certificates, materials and proofs as
we have deemed relevant and necessary as a basis for the opinions hereinafter expressed; and with
your consent (2) relied, without independent investigation or inquiry, upon the representations and
warranties of the parties contained in the Issuer Documents, (b) certificates of certain public officials,
and (3) assumed, without independent investigation or inquiry, that all information furnished to us is
accurate and complete and the representations and warranties of the parties contained in the Issuer
Documents and the certificates are truthful and accurate.
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In our examination, we have assumed the authenticity of all documents submitted to us as
originals, the conformity to original copies of all documents submitted to us as certified or photo static
copies, the authenticity of the originals of such latter documents, and the accuracy of the statements
contained in such certificates.

In connection with the opinions expressed herein, we have examined, among other things,
such representations, statements and certificates of public officials, the Issuer, officers and
representatives of the Issuer and others as we have deemed relevant or proper as a basis for the opinions
set forth herein and such other documents as we have deemed relevant as a basis for such opinions
including, but not limited to, the following;

(@) the Indenture;

(b) a certain Loan Agreement (the “Agreement”), dated as of 1,
2021, by and between the Issuer and the City of Memphis (the “City”);

() a certain Bond Purchase Agreement (the “Bond Purchase Agreement™) dated
as of » 2021, by and among the Issuer, the City and Raymond
James & Associates, Inc., as representative of the underwriters named therein;

(d) Closing certificates of the Issuer;

(e) Charter of Incorporation of the Issuer, with amendments, certified by the
Tennessee Secretary of State;

® Certificate of Existence as to the Issuer dated , 2021, issued by the
Secretary of State of the State of Tennessee, a copy of which is attached
hereto;

(g) Bylaws of the Issuer;

(h) Resolution of the Board of Directors of the Issuer adopted March , 2021,
and

6)] the Bonds.

Based upon the foregoing, and such other information and documents as we have deemed
advisable and proper and subject to the assumptions and other qualifications hereinafter stated, we are
of the opinion that:

1. The Issuer is a public, nonprofit corporation duly organized and validly existing
under the laws of the State of Tennessee.

2. The Issuer has full power to enter into, execute, deliver and perform its obligations
under the Bonds, the Indenture, the Agreement, and the Bond Purchase Agreement (collectively, the

“Issuer Documents”™) and to carry out and perform its obligations under the Issuer Documents.

3. The execution and delivery of the issuer Documents have been duly authorized by all
necessary action on the part of the Issuer, and the Issuer Documents have been duly executed and
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delivered by the Issuer, and, assuming due authorization, execution and delivery by the other parties
thereto (other than the Issuer), constitute legal, valid and binding instruments enforceable against the
Issuer in accordance with their respective terms, except to the extent that (a) the enforceability thereof
may be limited by future proceedings under bankruptcy, moratorium, reorganization, fraudulent
conveyances, avoidable preferences, debt arrangement, insolvency, or other laws or equitable
principals of general application from time to time affecting the rights of creditors and secured parties
generally (regardless whether the application of such principles is considered in a proceeding in equity
or at law); (b) a particular court may refuse to grant certain equitable remedies, including, without
limitation, specific performance, with respect to the enforcement of any provisions of said documents;
and (c) the indemnity provisions may be invalid or contrary to public policy.

We further express no opinion as to the enforceability of any provisions of the Issuer
Documents (a) restricting access to legal or equitable remedies, (b) purporting to establish evidentiary
standards or waiving or affecting any rights to notice, demand, or exhaustion of collateral, or (c)
relating to self-help, subordination, delay, omission to enforce rights or remedies, indemnity,
severability, equal or ratable liens, equitable liens, marshaling of assets, or transfer of licenses or
permits through foreclosure. ‘

4, The execution and delivery of the Issuer Documents and the Issuer's performance of,
and compliance by the Issuer with, the provisions of the Issuer Documents do not and will not in any
material respect conflict with, or result in the breach of, or constitute a default under the Charter of
Incorporation, as amended, of the Issuer or Bylaws of the Issuer or, to the best of our knowledge, any
provision of any judgment, order, decree, indenture, agreement or instrument binding on the Issuer.

5. No additional or further approval, consent, or authorization of any governmental or
public agency or authority not already obtained is required by the Issuer in connection with the
issuance and sale of the Bonds (excepting only federal and state securities laws as to which the
undersigned expresses no opinion) or the entering into and performing of its obligations under the
Issuer Documents.

6. The Issuer has authorized the execution, delivery and distribution of the Preliminary
Official Statement dated , 2021, of the Issuer and the City in connection with the offering
of the Bonds (the “Preliminary Official Statement™), and the use thereof by the Underwriters in
connection with the public offering and sale of the Bonds, and the Official Statement has been duly
executed and delivered by the Issuer.

7. The information contained in the Preliminary Official Statement and the Official
Statement under the caption “THE ISSUER” and the sub-caption “LITIGATION - The Issuer” are
accurate statements.

Without limitation on any other qualifications or assumptions expressed elsewhere in this
letter, the foregoing opinions are subject in their entirety to the following additional qualifications and
assumptions:

(a) We have assumed that all parties to the Issuer Documents and the transactions
contemplated 'thereby, other than the Issuer, have been and will be acting with all requisite
power and authority, that all actions of officials of such other parties have been and will be
duly authorized and that all undertakings of such other parties are legal, valid and binding
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obligations thereof enforceable in accordance with their terms and are in accordance with all
applicable laws and regulations. :

(b) We do not intend to, and do not, make any representation or express any
opinion herein as to: the value of any collateral or property; the existence of any particular
category of collateral or property; title to any real or personal property; the priority of any
security interest or of any other interest in real or personal property; the perfection of any
security interest or of any other interest in real or personal property; or the adequacy or
sufficiency of any security.

(©) Whenever any statement or opinion herein is qualified by the phrase “to the
best of our knowledge,” this means the conscious awareness of the applicable facts or other
information by Mark E. Beutelschies and Stephen L. Anderson, the lawyers in this firm
primarily responsible for representing the Issuer and that in making such statement or rendering
such opinion they have relied exclusively with respect to factual matters upon statements of or
information furnished by representatives of the Issuer, without any further investigation or

inquiry.

(d) In rendering the opinion set forth in paragraph 1 above as to the existence and
good standing of the Issuer, we have conclusively relied on the Certificate of Existence as to
the Issuer issued by the Tennessee Secretary of State.

() We have assumed the genuineness of all signatures (other than signatures on
behalf of Issuer actually witnessed by us), the legal capacity of all natural persons, and the
conformity to originals of all documents submitted to us as photocopies, fax copies, electronic
copies or conformed copies.

(f) Our opinion is limited to the matters specifically addressed herein and we
express no opinion and no opinion is to be inferred or implied on any other matters not
specifically addressed in this opinion. This opinion is delivered as of the date hereof and is
based on the current state of the law. We undertake no obligation to update or supplement the
matters discussed herein.

() We express no opinion as to the laws of any jurisdiction other than the State of
Tennessee on matters expressly addressed hereinabove. No opinion is expressed herein with
'respect to any party to the Issuer Documents other than the Issuer.

(h) The opinions set forth herein are limited to the laws of Tennessee and we
express no opinion with respect to the effect of any federal laws or any laws of any other
jurisdiction. We express no opinion herein as to whether or not the interest payable on the
Bonds is exempt from federal income tax or State of Tennessee taxation and no opinion as to
any Federal or State laws relating to the offering or sale of securities. We express no opinion
regarding the effect or requirements of Tennessee securities or blue-sky laws. We express no
opinion as to any usury laws.

(1) We have not passed upon any matters relating to the business, affairs or
condition (financial or otherwise) of the Issuer or the City and no inference should be drawn
that we have expressed any opinion on matters relating to the ability of the Issuer (other than
its legal ability) or the City to perform their obligations under the Issuer Documents or the
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completeness or accuracy of any disclosure to the purchasers of the Bonds by any party in
connection with or the purchase of the Bonds.

This opinion letter is solely for your benefit. This opinion may not be delivered to or relied

upon by any other person other than you, and is to be relied upon only in connection with this
transaction.
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1 this Preliminary Official Statement constitute an offer to sell or the

biect to completion and amendment. Under no circumstances shal

This Preliminary Official Statement and any information contained hercin are sul

nor shall there be any sale of, the Series 2017 Bonds in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities

solicitation of an offer to buy,
laws of such jurisdiction.

DAT Bond®

PRELIMINARY OFFICIAL STATEMENT DATED | I, 2021

NEW ISSUE - BOOK-ENTRY ONLY

RATINGS: See "RATINGS" herein.

This cover page contains limited information for quick reference only. It is not a summary
of the matters relating to the Series 2021 Bonds (as defined herein). Potential investors must read
the entire Official Statement (including the cover page and all appendices attached hereto) to
obtain information essential to the making of an informed investment decision.

5| I

ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE

REVENUE BONDS (LIBERTY PARK PROJECT),

Dated: Date of Delivery

Tax Treatment:

Authority for Issuance:

SERIES 2021 (FEDERALLY TAXABLE)

Due: December 1, as shown on the inside front cover page

In the opinion of Co-Bond Counsel, interest on the Series 2021
Bonds (defined below) is_included in gross income Jor federal
income tax purposes. Co-Bond Counsel is further of the opinion
that, under existing law, the Series 2021 Bonds and the income
therefrom shall be free from all state, county and municipal
taxation in the State of Tennessee, except inheritance, transfer
and estate taxes, and Tennessee franchise and excise taxes. For
a more complete description, see "TAX MATTERS" herein.

This Official Statement relates to the issuance and sale by the
Economic Development Growth Engine Industrial Development
Board of the City of Memphis and County of Shelby, Tennessee
(the "Issuer") of the Issuer's $] |" Revenue Bonds (Liberty
Park Project), Series 2021 (Federally Taxable) (the "Series 2021
Bonds"). The Series 2021 Bonds are being issued by the Issuer
pursuant to, among other things, that certain Trust Indenture (the
"Trust Indenture"), as supplemented by that certain First
Supplemental Trust Indenture (the "First Supplemental
Indenture,” and together with the Trust Indenture, the
"Indenture"), each to be dated as of | ], 2021, between the
Issuer and Regions Bank, as bond trustee (the "Bond Trustee").
See "SECURITY AND SOURCES OF PAYMENT" herein and
"APPENDIX A - DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE



Terminology:

Purpose:

Book-Entry Only System:

INDENTURE AND THE LOAN AGREEMENT" attached
hereto.

All capitalized terms used in this Official Statement and not
otherwise defined herein will have the meanings ascribed to such
terms in the Trust Indenture. See
"APPENDIX A - DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE AND THE LOAN AGREEMENT" attached
hereto.

Pursuant to the Indenture, the proceeds of the Series 2021 Bonds
will be used to, among other things, provide funds to make a loan
(the "Loan") to the City of Memphis, Tennessee (the "City")
pursuant to the Loan Agreement dated as of | ], 2021 (the
"Loan Agreement"), between the Issuer and the City. The City
will use the proceeds of the Loan, together with other money, to:
(a) pay the costs of the Project, including interest on the Series
2021 Bonds during construction of any Project and for two years
after the estimated date of completion of such Project; (b) pay
certain expenses incurred in connection with the issuance of the
Series 2021 Bonds; (¢) fund the Series 2021 Bonds Debt Service
Reserve Account within the Debt Service Reserve Fund; and (d)
pay or provide for the payment of the Series 2021 Bonds or any
portion thereof, all as permitted under the provisions of
Sections 7-53-101, ef seq., of the Tennessee Code Annotated (as
the same may from time to time be amended, the "Act"). See
"THE PROJECT," "PLAN OF FINANCING" and "ESTIMATED
SOURCES AND USES OF FUNDS" herein.

The Series 2021 Bonds will be dated their date of delivery and
will be issued only in fully registered form, without coupons, in
authorized denominations of $5,000 or any integral multiple
thereof equal to the principal amounts shown on the inside front
cover page of this Official Statement relating to the respective
series of the Series 2021 Bonds. The Series 2021 Bonds initially
will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company ("DTC"), which will act as securities
depository for the Series 2021 Bonds. Purchases of beneficial
ownership interests in the Series 2021 Bonds will be made in
book-entry form only and purchasers will not receive physical
delivery of certificates representing their beneficial ownership
interests in the Series 2021 Bonds unless the book-entry only
system is discontinued. See "THE SERIES 2021 BONDS" and
"BOOK-ENTRY ONLY SYSTEM" herein.



Payment Dates:

Security:

* Preliminary, subject to change.

The Series 2021 Bonds will bear interest and mature on the dates
set forth on the inside front cover page of this Official Statement.
Interest on the Series 2021 Bonds is payable semiannually on June
1 and December 1 of each year, commencing December 1, 2021.
Principal of the Series 2021 Bonds is payable on December 1 of
cach year, commencing December 1, 20[ _]|". Payments of
principal of and interest on the Series 2021 Bonds will be made to
purchasers of beneficial interests in the Series 2021 Bonds by
DTC Participants (as defined herein). See "THE SERIES 2021
BONDS" herein.

The Series 2021 Bonds are limited obligations of the Issuer
payable primarily from TDZ Revenues (as defined herein)
received by the City and paid to the Bond Trustee in accordance
with the provisions of the Loan Agreement. The Series 2021
Bonds will be secured by a temporary Debt Service Reserve
Account that has no requirement of replenishment and will have
no reserve funding requirement after | ], 202[7]. In addition,
to the extent of any deficiency in the TDZ Revenues, the Series
2021 Bonds are also payable from Non-Property Tax Revenues
(as defined herein) to be received by the City and paid to the Bond
Trustee in accordance with the provisions of the Loan Agreement.
Pursuant to the Loan Agreement, the City has covenanted and
agreed to appropriate and pay from Non-Property Tax Revenues
money sufficient, together with other money on deposit in the
Debt Service Fund, to pay the principal of and interest on the
Series 2021 Bonds when due. The City's payments and
prepayments payable to the Issuer under the Loan Agreement
(excluding Unassigned Rights as defined herein) have been
assigned by the Issuer to the Bond Trustee as part of the Trust
Estate (as defined herein) to secure the Series 2021 Bonds.
Pursuant to the Indenture, the Trust Estate is pledged to the
payment of the principal of, premium, if any, and interest on the
Series 2021 Bonds and may be pledged to additional series of
Bonds. See "SECURITY AND SOURCES OF PAYMENT" and
"CERTAIN INVESTMENT CONSIDERATIONS" herein and
"APPENDIX A — DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE AND THE LOAN AGREEMENT" attached
hereto.

THE SERIES 2021 BONDS AND THE INTEREST THEREON
DO NOT NOW AND SHALL NEVER CONSTITUTE A
CHARGE AGAINST THE GENERAL CREDIT OR TAXING
POWER OF THE STATE OR ANY POLITICAL



SUBDIVISION  THEREOF INCLUDING, WITHOUT
LIMITATION, THE CITY AND SHELBY COUNTY (THE
"COUNTY"), AND THE SERIES 2021 BONDS AND THE
INTEREST THEREON DO NOT NOW AND SHALL NEVER
CONSTITUTE A DEBT OF THE STATE OR ANY POLITICAL
SUBDIVISION  THEREOF, INCLUDING, WITHOUT
LIMITATION, THE CITY AND THE COUNTY, WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION WHATSOEVER. NEITHER THE STATE NOR
ANY POLITICAL SUBDIVISION THEREOF INCLUDING,
WITHOUT LIMITATION, THE CITY AND THE COUNTY,
SHALL IN ANY EVENT BE LIABLE FOR THE PAYMENT
OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST
ON THE SERIES 2021 BONDS OR FOR THE
PERFORMANCE OF ANY PLEDGE, MORTGAGE,
OBLIGATION OR AGREEMENT OF ANY KIND
WHATSOEVER THAT MAY BE UNDERTAKEN BY THE
ISSUER. NO BREACH BY THE ISSUER OF ANY SUCH
PLEDGE, MORTGAGE, OBLIGATION OR AGREEMENT
SHALL IMPOSE ANY LIABILITY, PECUNIARY OR
OTHERWISE, UPON THE STATE OR ANY POLITICAL
SUBDIVISION  THEREOF INCLUDING, WITHOUT
LIMITATION, THE CITY AND THE COUNTY, OR ANY
CHARGE UPON THEIR GENERAL CREDIT OR TAXING
POWER. THE ISSUER HAS NO TAXING POWER, AND THE
BONDS AND THE INTEREST THEREON DO NOT NOW
AND SHALL NEVER CONSTITUTE A CHARGE AGAINST
THE GENERAL CREDIT OF THE ISSUER.

Redemption: The Series 2021 Bonds are subject to redemption prior to
maturity, as described herein. See "THE SERIES 2021
BONDS - Redemption Provisions" herein.

The Series 2021 Bonds are being offered when, as, and if issued by the City and received by
the Underwriters (as defined herein) subject to prior sale and to withdrawal or modification of the
offer without notice and subject to the approving opinions of Carpenter Law, PLLC, Memphis,
Tennessee, and Butler Snow LLP, Memphis, Tennessee, as Co-Bond Counsel to the City. Certain
legal matters will be passed upon for the City by Jennifer Sink, Chief Legal Officer / City Attorney.
Certain legal matters will be passed upon for the City by Bass, Berry & Sims PLC, Nashville,
Tennessee, and Bruce Turner, PLLC, Memphis, Tennessee, as Co-Disclosure Counsel. Certain
legal matters will be passed upon for the Underwriters by Ahmad Zaffarese LLC, Memphis,
Tennessee, as Underwriters' Counsel. ComCap Partners, Memphis, Tennessee, and PFM Financial
Advisors LLC, Memphis, Tennessee, are serving as Co-Financial Advisors to the City for the
issuance of the Series 2021 Bonds. The Series 2021 Bonds are expected to be delivered through the
book-entry only system of DTC on or about , 2021,



Raymond James
Dated: ,2021



MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES,
PRICES OR YIELDS AND CUSIPS*

ST
Economic Development Growth Engine Industrial Development Board
of the City of Memphis and County of Shelby, Tennessee

Revenue Bonds (Liberty Park Project),
Series 2021 (Federally Taxable)

Maturity Principal Interest Initial CUSIP
(December 1) Amount” Rate Price Yield No."
2024 $
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053

| 1"~ __% Term Bond, Due December 1, 20[__|",
Price_ Yield %, Initial CUSIP No.

Copyright, American Bankers Association (the “ABA™). Initial CUSIP data herein are provided by CUSIP Global Services,
which is managed on behalf of thc ABA by S&P Global Market Intelligence, a division of S&P Global Inc. The CUSIP
numbers listed above are being provided solely for the convenience of purchasers of the Series 2021 Bonds only at the time
of issuance of the Series 2021 Bonds, and the City makes no representation with respect to such numbers nor undertakes any
responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to
being changed after the issuance of the Series 2021 Bonds as a result of various subsequent actions including, but not limited
to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio insurance
or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 2021 Bonds.
Preliminary, subject to change.
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This Official Statement does not constitute a contract among the Issuer, the City or the
Underwriters and any one or more owners of the Series 2021 Bonds, nor does it constitute an offer
to sell or the solicitation of an offer to buy the Series 2021 Bonds in any jurisdiction to any person
to whom it is unlawful to make such an offer in such jurisdiction.

No dealer, salesman or any other person has been authorized by the Issuer, the City or the
Underwriters to give any information or to make any representations, other than those contained
in this Official Statement, in connection with the offering of the Series 2021 Bonds, and if given
or made, such information or representations must not be relied upon as having been authorized
by the Issuer, the City or any other person. The information and expressions of opinion in this
Official Statement are subject to change without notice, and this Official Statement speaks only as
of its date. Neither the delivery of this Official Statement nor any sale made hereunder shall, under
any circumstances, create the implication that there has been no change in the matters described
herein since the date hereof. Except as otherwise indicated, the information contained in this
Official Statement, including in the appendices attached hereto, has been obtained from
representatives of the Issuer, the City and from public documents, records and other sources
considered to be reliable.

THIS PRELIMINARY OFFICIAL STATEMENT IS IN A FORM DEEMED FINAL BY
THE ISSUER FOR PURPOSES OF RULE 15¢2-12 ISSUED UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED, EXCEPT FOR CERTAIN INFORMATION
PERMITTED TO BE OMITTED PURSUANT TO RULE 15¢2-12(b)(1).

IN CONNECTION WITH THE OFFERING OF THE SERIES 2021 BONDS, THE
UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE
OR MAINTAIN THE MARKET PRICE OF THE SERIES 2021 BONDS AT A LEVEL ABOVE
THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE SERIES 2021 BONDS HAVE NOT BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST
INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS
CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF THE
SERIES 2021 BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF THE
SECURITIES LAWS OF THE STATES, IF ANY, IN WHICH THE SERIES 2021 BONDS
HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM
REGISTRATION OR QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE
REGARDED AS A RECOMMENDATION THEREOF. NEITHER THESE STATES NOR
ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE SERIES 2021
BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT.
ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

In making an investment decision, investors must rely on their own examination of the
Issuer, the City and the terms of the offering, including the merits and risks involved. The Series
2021 Bonds have not been recommended by any federal or state securities commission or
regulatory authority. Any representation to the contrary may be a criminal offense.



The order and placement of information in this Official Statement, including the
appendices attached hereto, are not an indication of relevance, materiality or relative importance
and this Official Statement, including the appendices attached hereto, must be read in its entirety.
The captions and headings in this Official Statement are for convenience only and in no way
define, limit or describe the scope or intent, or affect the meaning or construction, of any provision
or section in this Official Statement.

References to website addresses presented herein, if any, are for informational purposes
only and may be in the form of a hyperlink solely for the reader's convenience. Unless specified
otherwise, such websites and the information or links contained therein are not incorporated into,
and are not part of, this Official Statement for any purpose, including for purposes of Rule 15¢2-12
promulgated by the Securities and Exchange Commission.



TABLE OF CONTENTS

Page

INTRODUCTION ..ottt et e et 1
GOINETAL ...ttt ettt 1
TRE ISSUT ... e 2
TRE CItY oot et e e oo 2
AUhOTitY fOT ISSUANCE ......cevieeieiieici e 2
Purpose of the Series 2021 BONMS ........ovruiuieivieiieeeeeeeeee oo 2
TRE PIOJEC. ... 3
Description of the Series 2021 BONAS......c.ovuiviveirieieeeeeeeeeseeee e 3
Security and Sources 0f PAYIMEN ............ooovvvuveieeieeeeeeeee oo 3
Trustee, Paying Agent and REGISIIAT .........ouvuiviuveriieecceeeeee oo 4
Continuing DISCIOSULE .........ccevuivrurrisiiietceceee e eee e 5
Other INfOrMEtion ........c..cceviiriuiirii e e 5
THE ISSUER ..ottt 5
THE CITY oottt s e 7
THE PROJECT co.cii ettt et 7
The Sports & EVENtS CENET .......c..cuevivieiriieceeeeeeeeeeeeeeee e 7
The Private DEVEIOPIMENt ........c.covvuriuiieiiiisieeee e 8
Campus Infrastructure IMPrOVEIMENtS ...........o..cv.veeveceeieceneeeer oo 8
Other IMPIOVEMENLS ............ccvuiiieiiieiieie ettt 8
The Liberty Park TDZ .......c.cocooimiiuriiiieeeneeeeeeeeeee e eee oo 9
PLAN OF FINANCING .......coeortrttieirintinteietes e eeeee e ees e oo 9
ESTIMATED SOURCES AND USES OF FUNDS ........oouomteeee oo 10
THE SERIES 2021 BONDS ...ttt eees e oo 10
Authority fOr ISSUANCE .........cueuiiiireiieiieiceeteeeeeeee e 10
General Description of the Series 2021 BONGS ............o.oveveeeeeeeoeeeeeoeoeoeeoeoooeoeoooo 10
Redemption PrOVISIONS ..........c.ccciriiuiiiniieieieceeeeee et 11
Registration PrOVISIONS ........c.eviuiueuiriiiieieiicceee e e 15
Transfer and EXChange ...........c.ccvuueimiueruimeiiiieeces oo 15
BOOK-ENTRY ONLY SYSTEM....c.ooiiiitiitieeieieeieeeeeeeeeeeee e 16
ANNUAL DEBT SERVICE REQUIREMENTS........coovoitommeeoeoeeeeeoeeoeeooooooo 19
SECURITY AND SOURCES OF PAYMENT .......cooiiuiemeteeeeeeee oo 21
GENETAL ..ot 21
TIUSE ESEALE ..o et 21
Priority of Right, Lien and Privilege under the Indenture .................cooooooooooooo 22
TDZ REVENUES ...ttt et 22
Pro Forma Debt Service Coverage of the Series 2021 Bonds from TDZ Revenues................ 23
NON-Property Tax REVENUES..........cceurimiviuiiietieeieeee oo 25
__Historical Collection of Non-Property Tax ReVERUES .........oo.vveeeeeoeoeoeeoeoeooooooooo 27
__Contingent ODIIGALIONS .........coooeumieueueieeeieieeieeeeeeeeeeeeee e 28
__Unconditional ODIIGALIONS ............c.cooueueeceeeeeeoeeeeeeeeeeeeeeeeeeseeeeeeeeeeeeeoeeeeeoee 30
__General FUNA OBligatIONS .............c.ooueueeeviiiieeeeeeeeeeeeeeeeeeee oo 32
__Revenues, Expenditures and Changes in Fund Balance for the City's General Fund. ... 33
__Issuance of Additional Obligations Payable from Non-Property Tax Revenues................. 35



__Recently Adopted and Pending Legislation Affecting Non-Property Tax Revenues ........... 35

Flow of Funds Under the INdenture...........c.ceeieioviiiireieciceeeeeeeeee e e, 36
Debt SEIVICe FUNA ...ttt e s 37
Debt Service Reserve Fund — Temporary Debt Service Reserve Requirement for the Series
2021 BODAS ..ottt ettt et ettt et e e e et e res e eeseas 38
OFher FUNAS......cviiiiiiii ettt ee e e e e e s e ees e es e 39
Issuance of Additional BONAS ........cc.oceiiiiriiiiieriececceceeeeee e 40
Refunding Bonds ........ccccoiiiieiiiiieeeet ettt e 41
Limited OBHZALIONS ......cviuiiiiiieiiiteieseeete ettt e e ee s ee et et es e s e s ese e 41
SALES TAX IMPACT ANALYSIS ..ottt e e e eee e 41
REKG oottt ettt et e e et e e e e s e e et 41
Executive Summary of the Sales Tax Impact ANalySiS..........cccveveeireerereeeeeeeeeeeeereereeessanns 42
CERTAIN INVESTMENT CONSIDERATIONS .....coouiiitiiiieeetceeeeeee et ees e 42
GNETAL....ooiii ettt ettt et ettt ettt et e e e et s e 42
Enforceability 0f REMEAIES ...c.cvvvuiiiiuiriiiiiece e 43
Early Payment Prior t0 Maturity........c.oeeirireeiiiiieieeecesceeeeee e 43
Non-Recourse OblIGation ...........ovurueuieririieiiieeeeeee ettt et 43
Considerations Relating to TDZ REVEINUES .........cucueuiuiiieivirieieceieeeeeeee oo e e eve e 44
Considerations Relating to Non-Property Tax REVENUES ..........coeveviveeeeeeeeeeeeereeereeeeerersnn, 45
Limitations 0n REMEIES .......c.c.eeeiiiniiiriiiiicieccc et 46
Secondary Market PTICES ..........cveivirueuririeieiiet ettt eee et se et es e 47
SEISMIC RISKS ...ttt ettt e e e e es e ees s 47
CIMAtE CRANEE.....c..cveciiiiiiieieieie ettt ettt en ettt et e eesee e e s e s e s e eeeeene e 47
CYDET SECUTILY ..ottt ettt e e s e e s eres e 48
COVID19 ettt ettt ettt eee et e e ee et e e e e s s esesean 48
TAX MATTERS. ..ottt ettt e e e e s e e eaeeane 51
Series 2021 Bonds — Federal Tax CONSEQUENCES ..........c.oveveuevieieeeeieseeeeeeeeeeeeeeeeeeees e 51
State Of TENNESSEE TAXES ....c.eevrveriiriereieieieiee ettt ettt sttt ee e s s e e esesess 54
Changes in Federal and State TaX LaW .....cccoo.ooveviiiiiiiiciccceee e e 55
LITIGATION. ..ottt ettt ettt ettt ettt et et e e e s e s e eseeens e 55
THE ISSUCT ..ottt et e s ene s 55
TRE CIY ettt ettt es ettt e e et et e st e s 55
CONTINUING DISCLOSURE......cotiiitiiriiictceteet ettt et er e es e e s e es e 57
LEGAL MATTERS ...ttt ettt e e e ees e e 59
CO-FINANCIAL ADVISORS ..ottt e et e ee e s s e, 59
RATINGS ..ottt ettt ettt ettt ettt e e e e e e s es s et ees et eresnos 60
UNDERWRITING ...ttt ettt eesees e e et e en oo 60
FORWARD-LOOKING STATEMENTS ..ottt er e 60
MISCELLANEOUS ..ottt ettt ettt e et e e e s e e e eeeeseesees 61

AUTHORIZATION OF AND CERTIFICATION CONCERNING OFFICIAL STATEMENT 63

APPENDIX A - DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN
AGREEMENT

APPENDIX B - SALES TAX IMPACT ANALYSIS FOR THE MEMPHIS SPORTS &
EVENTS CENTER AND TDZ

il



APPENDIX C - FORM OF CONTINUING DISCLOSURE AGREEMENT
APPENDIX D - . FORM OF OPINIONS OF CO-BOND COUNSEL

iii



OFFICIAL STATEMENT

relating to

) I

ECONOMIC DEVELOPMENT GROWTH ENGINE
INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF MEMPHIS AND COUNTY OF SHELBY, TENNESSEE

REVENUE BONDS (LIBERTY PARK PROJECT),
SERIES 2021 (FEDERALLY TAXABLE)

INTRODUCTION
General

The purpose of this Official Statement, which includes the cover page and the appendices
attached hereto, is to provide certain information in connection with the issuance and sale by the
Economic Development Growth Engine Industrial Development Board of the City of Memphis
and County of Shelby, Tennessee (the "Issuer") of its $[ | Revenue Bonds (Liberty Park
Project), Series 2021 (Federally Taxable) (the "Series 2021 Bonds"), pursuant to, among other
things, that certain Trust Indenture (the "Trust Indenture"), as supplemented by that certain First
Supplemental Trust Indenture (the "First Supplemental Indenture," and together with the Trust
Indenture, the "Indenture"), each to be dated as of | ], 2021, between the Issuer and
Regions Bank, as bond trustee (the "Bond Trustee"). The proceeds of the Series 2021 Bonds will
be loaned by the Issuer to the City pursuant to that certain Loan Agreement to be dated as of
| |, 2021, between the City and the Issuer (the "Loan Agreement"). See "SECURITY
AND SOURCES OF PAYMENT" herein and "APPENDIX A DEFINITIONS OF CERTAIN
TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE
LOAN AGREEMENT" attached hereto.

This introduction is not a summary of this Official Statement and is intended only for quick
reference. It is only a brief description of and guide to, and is qualified in its entirety by reference
to, the more complete and detailed information contained in the entire Official Statement,
including the cover page and the appendices attached hereto, and the documents summarized or
described herein. A full review should be made of the entire Official Statement and of the
documents summarized or described herein, if necessary. The offering of the Series 2021 Bonds
to potential investors is made only by means of the entire Official Statement, including the
appendices attached hereto. No person is authorized to detach this Introduction from this Official
Statement or to otherwise use it without the entire Official Statement, including the appendices
attached hereto.

Preliminary, subject to change.



All capitalized terms used herein and not otherwise expressly defined herein shall have the
respective meanings set forth in "APPENDIX A —~ DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN
AGREEMENT" attached hereto.

The Issuer

The Issuer is a public nonprofit corporation organized under the laws of the State of
Tennessee (the "State") created under the provisions of Sections 7-53-101, et seq., of the
Tennessee Code Annotated (as the same may from time to time be amended, the "Act"). The
Issuer's purpose is to streamline and expand economic development programs within the City and
Shelby County, Tennessee (the "County"). The Issuer also manages The Industrial Development
Board of Memphis and Shelby County, The Port of Memphis, The Depot Redevelopment
Corporation of Memphis and Shelby County, Foreign Trade Zone 77, the Regional Economic
Development Plan for Memphis and Shelby County, and the Greater Memphis Alliance for a
Competitive Workforce. In addition, the Issuer acts as the economic development agency for the
City and the County. See "THE ISSUER" herein.

The City

The City of Memphis, Tennessee (the "City"), is a municipal corporation organized under
the laws of the State of Tennessee (the "State"). The City is located on the east bank of the
Mississippi River in the southwest corner of the State. The City is the State's largest city not
having a metropolitan form of government and is the county seat of the County. For information
regarding the economics, demographics and governance of the City, see "THE CITY" herein.

Authority for Issuance

The Series 2021 Bonds are being issued in accordance with the provisions of the Act, the
Indenture, and resolutions adopted and approved by the Issuer and the City, authorizing, among
other things, the execution and delivery of the Indenture and the Loan Agreement and the issuance
and sale of the Series 2021 Bonds. See "THE SERIES 2021 BONDS — Authority for Issuance”
herein.

Purpose of the Series 2021 Bonds

The proceeds of the Series 2021 Bonds will be loaned to the City and will be used to: (a)
pay the costs of the Project, including interest on the Series 2021 Bonds; (b) pay certain expenses
incurred in connection with the issuance of the Series 2021 Bonds during construction of the
Project and for two years after the estimated date of completion of the Project; (¢) fund the Series
2021 Bonds Debt Service Reserve Account within the Debt Service Reserve Fund; and (d) pay or
provide for the payment of the Series 2021 Bonds or any portion thereof , all as permitted under
the provisions of the Act. See "THE PROJECT," "PLAN OF FINANCING" and "ESTIMATED
SOURCES AND USES OF FUNDS" herein.



The Project

The City proposes to redevelop the public area of the City known as "Liberty Park" and
formerly known as the "Memphis Fairgrounds." The redevelopment of Liberty Park will include
the construction of a 230,000 square-foot sports and events center (the "Sports & Events Center"),
a hospitality and mixed-use private development (the "Private Development"), upgrades to Liberty
Bowl Memorial Stadium and various campus improvements for the benefit of the community.
Proceeds of the Series 2021 Bonds will be used to fund construction of the Sports & Events Center,
site preparation for the proposed Private Development and various campus improvements
(collectively, the "Project™).

Description of the Series 2021 Bonds

The Series 2021 Bonds will bear interest and mature on the dates set forth on the inside
front cover page of this Official Statement. Interest on the Series 2021 Bonds is payable
semiannually on June 1 and December 1 of each year, commencing December 1, 2021. Principal
of the Series 2021 Bonds is payable on December 1 of each year, commencing December 1,
20[___]. Payments of principal of and interest on the Series 2021 Bonds will be made to
purchasers of beneficial interests in the Series 2021 Bonds by DTC Participants (as defined herein).

The Series 2021 Bonds will be issued only in fully registered form, without coupons, in
authorized denominations of $5,000 or any integral multiple thereof equal to the principal amounts
shown on the inside front cover page of this Official Statement and initially will be registered in
the name of Cede & Co., as nominee of The Depository Trust Company ("DTC"), which will act
as securities depository for the Series 2021 Bonds. Purchases of beneficial ownership interests in
the Series 2021 Bonds will be made in book-entry form only and purchasers will not receive
physical delivery of certificates representing their beneficial ownership interests in the Series 2021
Bonds unless the book-entry only system is discontinued. See "BOOK-ENTRY ONLY SYSTEM"
herein.

The Series 2021 Bonds are subject to redemption prior to maturity as more fully described
herein. See "THE SERIES 2021 BONDS - Redemption Provisions" herein.

For a more complete description of the Series 2021 Bonds, see "THE SERIES 2021
BONDS" herein.

Security and Sources of Payment

The Series 2021 Bonds are limited obligations of the Issuer payable primarily from TDZ
Revenues (as defined herein) received by the City and paid to the Bond Trustee in accordance with
the provisions of the Loan Agreement. The Series 2021 Bonds will be secured by the Series 2021
Bonds Debt Service Reserve Account to be held in trust for the owners of the Series 2021 Bonds
under the terms of the Indenture and which will initially be funded from proceeds of the Series
2021 Bonds in the amount of $| ][, which amount is equal to [debt service] on the Series
2021 Bonds until |]. The Debt Service Reserve Requirement for the Series 2021 Bonds
will be §] ] until | ], 202|7], after which time the Debt Service Reserve
Requirement will be $0. [To the extent that the Bond Trustee makes any draws on the Series
2021 Bonds Debt Service Reserve Account to pay debt service on the Series 2021 Bonds,

3



neither the Issuer nor the City will be required to replenish the monies in the Series 2021
Bonds Debt Service Reserve Account in an amount equal to the Debt Service Reserve
Requirement for the Series 2021 Bonds prior to | 1, 202[7].]

To the extent of any deficiency in the TDZ Revenues and after the application of any funds
in the Series 2021 Bonds Debt Service Reserve Account and Surplus Fund (to the extent that funds
are available therein), the Series 2021 Bonds are also payable from Non-Property Tax Revenues
(as defined herein) to be received by the City and paid to the Bond Trustee in accordance with the
provisions of the Loan Agreement. Pursuant to the Loan Agreement, the City has covenanted and
agreed to appropriate and pay from Non-Property Tax Revenues money sufficient, together with
other money on deposit in the Debt Service Fund, to pay the principal of and interest on the Series
2021 Bonds when due. The City's payments and prepayments payable to the Issuer under the Loan
Agreement (excluding the Unassigned Rights) have been assigned by the Issuer to the Bond
Trustee as part of the Trust Estate (as defined herein) to secure the Series 2021 Bonds. Pursuant
to the Indenture, the Trust Estate is pledged to the payment of the principal of, premium, if any,
and interest on the Series 2021 Bonds and may be pledged to additional series of Bonds that may
be issued under the Indenture.

THE SERIES 2021 BONDS AND THE INTEREST THEREON DO NOT NOW AND
SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OR
TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF
INCLUDING, WITHOUT LIMITATION, THE CITY AND THE COUNTY, AND THE SERIES
2021 BONDS AND THE INTEREST THEREON DO NOT NOW AND SHALL NEVER
CONSTITUTE A DEBT OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF,
INCLUDING, WITHOUT LIMITATION, THE CITY AND THE COUNTY, WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER.
NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF INCLUDING,
WITHOUT LIMITATION, THE CITY AND THE COUNTY, SHALL IN ANY EVENT BE
LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST
ON THE SERIES 2021 BONDS OR FOR THE PERFORMANCE OF ANY PLEDGE,
MORTGAGE, OBLIGATION OR AGREEMENT OF ANY KIND WHATSOEVER THAT
MAY BE UNDERTAKEN BY THE ISSUER. NO BREACH BY THE ISSUER OF ANY SUCH
PLEDGE, MORTGAGE, OBLIGATION OR AGREEMENT SHALL IMPOSE ANY
LIABILITY, PECUNIARY OR OTHERWISE, UPON THE STATE OR ANY POLITICAL
SUBDIVISION THEREOF INCLUDING, WITHOUT LIMITATION, THE CITY AND THE
COUNTY, OR ANY CHARGE UPON THEIR GENERAL CREDIT OR TAXING POWER.

See "SECURITY AND SOURCES OF PAYMENT" and "CERTAIN INVESTMENT
CONSIDERATIONS" herein and "APPENDIX A DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN
AGREEMENT" attached hereto.

Trustee, Paying Agent and Registrar

Regions Bank, Nashville, Tennessee, will serve as trustee, paying agent and registrar for
the Series 2021 Bonds (the "Paying Agent and Registrar").



Continuing Disclosure

The Issuer has determined that no financial or operating data concerning the Issuer is
material to any decision to purchase, hold, or sell the Series 2021 Bonds, and the Issuer will not
provide any such information. The City will undertake all responsibility for providing continuing
disclosure with respect to the Series 2021 Bonds, and the Issuer will have no liability to the holders
of the Series 2021 Bonds or any other person with respect to the obligations undertaken by the
City under the Disclosure Agreement (as defined herein).

In order to assist the Underwriters (as defined herein) in complying with
Rule 15¢2-12(b)(5) of the Securities and Exchange Commission (the "SEC") promulgated
pursuant to the Securities Exchange Act of 1934, as in effect on the date hereof (the "Rule"),
simultaneously with the issuance of the Series 2021 Bonds, the City will enter into a Continuing
Disclosure Agreement (the "Disclosure Agreement") with Digital Assurance Certification, L.L.C.
("DAC") for the benefit of the Beneficial Owners (as defined herein), under which the City will
provide continuing disclosure with respect to the Series 2021 Bonds. The City has designated
DAC as the initial disclosure dissemination agent in the Disclosure Agreement. The annual
continuing disclosure report and notices of certain enumerated events (as described in the
Disclosure Agreement) will be filed by DAC, on behalf of the City, with the repository designated
by the SEC, presently the Municipal Securities Rulemaking Board (the "MSRB"), through the
Electronic Municipal Market Access system ("EMMA") in an electronic format prescribed by the
MSRB. See "CONTINUING DISCLOSURE" herein and "APPENDIX C - FORM OF
CONTINUING DISCLOSURE AGREEMENT" attached hereto.

Other Information

This Official Statement speaks only as of its date, and the information contained herein is
subject to change.

This Official Statement and the appendices attached hereto contain brief descriptions of,
among other matters, the Issuer, the City, the Series 2021 Bonds, the security and sources of
payment for the Series 2021 Bonds, the Indenture, the Loan Agreement and the Disclosure
Agreement. Such descriptions and information do not purport to be comprehensive or definitive.
The summaries of various constitutional provisions, statutes, the Indenture, the Loan Agreement,
the Series 2021 Bonds, the Disclosure Agreement and other documents are intended as summaries
only and are qualified in their entirety by reference to such documents. References herein to the
Series 2021 Bonds are qualified in their entirety to the form thereof included in the Indenture.
Copies of the Indenture, the Loan Agreement, the Disclosure Agreement and other relevant
documents and information are available, upon written request and payment of a charge for
copying, mailing and handling, from Mr. André D. Walker, Deputy Chief Financial Officer of the
City, 125 North Main Street, Room 368, Memphis, Tennessee 38103, (901) 636-6324.

THE ISSUER

The Issuer was created by a Joint Resolution of the Memphis City Council (the "City
Council") and Shelby County Commission in 2011 and meets the definition of an Industrial
Development Board within the meaning of the Act. The Issuer's purpose is to streamline and
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expand economic development programs within the City and the County. The Issuer also manages
The Industrial Development Board of Memphis and Shelby County, The Port of Memphis, The
Depot Redevelopment Corporation of Memphis and Shelby County, Foreign Trade Zone 77, the
Regional Economic Development Plan for Memphis and Shelby County, and the Greater Memphis
Alliance for a Competitive Workforce.

Pursuant to the Act, directors serve without compensation, except that they shall be
reimbursed for their actual expenses in and about the performance of their duties. The eleven
member board of directors is comprised of eight members jointly nominated by the City and the
County, one jointly appointed member that serves as board chair and one non-voting member from
both the City Council and the Shelby County Commission.

The present members of the board of directors of the Issuer and their respective offices are
as follows:

Name Office
Al Bright, Jr. Chairman
Thomas Dyer Vice Chairman
Larry Jackson Treasurer
Dr. Florence Jones Secretary
Gerre Currie Board Member
Natasha Donerson Board Member
Mark J. Halperin Board Member
Johnny B. Moore Board Member
Cary Vaughn Board Member
Mickell M. Lowery Shelby County Commissioner, Ex-Officio Non-Voting Board Member
Edmund Ford, Sr. Memphis City Councilman, Ex-Officio Non-Voting Board Member

Except for the information contained under the captions "THE ISSUER" and
"LITIGATION - The Issuer," the Issuer has not provided any of the information contained in this
Official Statement. The Issuer is not responsible for and does not certify as to the accuracy or
sufficiency of the disclosures made herein or any other information provided by the City or any
other person. While the Issuer has no reason to believe that such information is incomplete or
inaccurate, the Issuer has not independently investigated or confirmed the accuracy or
completeness thereof. The Issuer makes no representation or warranty whatsoever concerning the
economic feasibility of any Project or the creditworthiness of the City and no such representation
or warranty is to be inferred from the issuance of the Series 2021 Bonds or the other transactions
described or contemplated herein. The Issuer's role is limited to the issuance of the Series 2021
Bonds.

Neither the members of the board of directors of the Issuer nor any person executing the
Series 2021 Bonds are liable personally on the Series 2021 Bonds by reason of the issuance thereof.

The Issuer has no taxing power, nor does it have the power to pledge the general credit or
taxing power of the City, the County, the State or any political subdivision thereof,



THE CITY

The City is located on the east bank of the Mississippi River in the southwest corner of the
State. The City is the State's largest city not having a metropolitan form of government and is the
county seat of the County. The City currently occupies a land area of approximately 315 square
miles and has an estimated population of 651,073, according to the 2020 Comprehensive Annual
Financial Report of the City (the "2020 Audited Financial Statements").

The City was incorporated as a city in 1826. The City operated under a commission form
of government from 1909 until January 1, 1968. At that time, a mayor-council form of government
was established. The City Council is composed of thirteen representative citizens who are elected
for four-year terms. Six council members are elected at large in multi-member districts, the
territorial boundaries of which are determined by dividing the City in half with each multi-member
district having three council member numbered positions. Single member districts, numbered 1-7,
elect the remaining seven council members. The City Council elects its own chairperson, exercises
legislative powers, approves budgets and establishes the tax rate. The Mayor is elected to a four-
year term. The Mayor carries out the policies of the City and, with City Council approval, appoints
City board members, officers and division directors. The Mayor may veto an action of the City
Council, but a simple majority can override any veto.

The current fiscal year of the City is the 12-month period beginning on July 1 and ending
on June 30 (a "Fiscal Year").

In addition, certain financial and statistical information relating to the City is set forth in
the 2020 Audited Financial Statements, which are available through EMMA.

THE PROJECT

The proceeds of the Series 2021 Bonds will be used by the City to finance certain
improvements in connection with its efforts to redevelop the public area known as "Liberty Park"
and formerly known as the "Memphis Fairgrounds." The Liberty Park area historically has housed
the Liberty Bowl Memorial Stadium, a public arena known as the Mid-South Coliseum, the Pipkin
Building which is used for civic events, a track and field complex and Liberty Land amusement
park, among other uses. The redevelopment of Liberty Park will include the construction of the
Sports & Events Center, the Private Development, upgrades to Liberty Bowl Memorial Stadium
and various campus improvements for the benefit of the community. Proceeds of the Series 2021
Bonds will be used to fund a portion of the Project, which consists of the construction of the Sports
& Events Center, site preparation for the proposed Private Development and various campus
improvements. Information on the Project and the Liberty Park redevelopment is provided below.

The Sports & Events Center

The Sports & Events Center will be a newly constructed facility located on a 22-acre site.
The 230,000-square-foot building will contain a hardcourt pavilion with basketball and volleyball
courts and an events pavilion containing 75,000 square feet of column-free space and 2,000 fixed
bleacher seats. The multi-purpose building will be able to host a wide variety of sporting
competitions, including cheer, gymnastics, boxing, wrestling, fencing, pickleball, indoor track and
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field and other indoor sports. In addition, the Sports & Events Center will be available for use for
trade shows, banquets, graduations and other special events. The Sports & Events Center will
contain a mix of floor-level and mezzanine-level seating and broadcast- and social media-ready
camera platforms and press boxes, along with a family entertainment center and a lease space
suitable for a sports training or physical therapy tenant. The Sports & Events Center is anticipated
to fill an existing regional void for general indoor sports facilities.

The Sports & Events Center will be operated by Eastern Sports Management ("ESM"), an
experienced operator of youth sports facilities based in Virginia. ESM operates multiple facilities,
including the Jeff Rouse Swim and Sport Center (Stafford, VA), the Virginia Beach Field House
and the recently opened Virginia Beach Sports Center (Virginia Beach, Virginia). ESM will
operate the Sports & Events Center under a 20-year lease-operating agreement, under which ESM
will be solely responsible for facility operations and maintenance and the City will be responsible
for long-term capital maintenance. ESM will be responsible for securing its own working capital
prior to the opening of the Sports & Events Center and for procuring certain furniture and
equipment.

The Private Development

An 18-acre site in Liberty Park has been set aside for lease by the City to a private developer
for construction by such developer of a mixed-use development consistent with the public purposes
of the redevelopment. It is anticipated that this Private Development will contain hospitality
components, a family entertainment center, retail outlets, service and food and beverage amenities,
as well as a residential component. The City has identified | |, a private developer, to
oversee the development of this site. [Information on the private developer to be inserted.]
The City will prepare the 18-acre site with mass grading and construction of supportive
infrastructure, including new public rights-of-way within the site, utility lines, storm water
detention and parking. The City will also construct a public plaza or green space within the site to
complement the Private Development.

Campus Infrastructure Improvements

To facilitate the success of the Sports & Events Center and the proposed Private
Development, the Project will include improvements to public rights-of-way throughout and at the
perimeter of Liberty Park, as well as improved landscaping, lighting and signage. Additional
improvements to the Liberty Park campus for the benefit of the community will be pursued. The
City intends to add three turf fields adjacent to the Sports & Events Center and construct a new
stadium for football and track to be used by local schools as a replacement for the stadium being
demolished for the proposed Private Development.

Other Improvements

The City intends to pursue a series of additional small improvements to the Liberty Park
campus and the surrounding area to improve the experience of public visitors. For example,
exterior improvements will be made to the Pipkin Building, which is used for civic events, the
historic Creative Arts building will be made available to a tenant for adaptive reuse and play areas
will be installed on the site. Also, a connection will be made with the Shelby Farms Greenline and



improvements for pedestrians will be made to three underpasses along Southern Avenue. Finally,
improvements will be made to the Liberty Bowl Memorial Stadium. In addition to being the home
of the University of Memphis Tiger football team, the Liberty Bowl Memorial Stadium serves as
the site of the annual Southern Heritage Classic football game and the AutoZone Liberty Bowl.
Renovation of the locker rooms and replacement of the video board have already been completed
and the City is exploring options to improve or replace the press boxes and playing team suites.
The City does not anticipate the use of proceeds of the Series 2021 Bonds to fund these other
improvements.

The Liberty Park TDZ

Liberty Park is part of the newly created Tourism Development Zone (as defined in the
hereinafter defined Tourism Development Financing Act) (the "Liberty Park TDZ"), created
pursuant to Tennessee Code Annotated, Title 7, Chapter 88, as amended, known as the Convention
Center and Tourism Development Financing Act of 1998 (the "Tourism Development Financing
Act"), which permits the incremental new sales taxes generated in the Liberty Park TDZ to form
the basis of a revenue stream and a "financing mechanism" utilized to retire bondin g debt for public
infrastructure investment in the economic development projects located within the Liberty Park
TDZ.

The City expects the development of Liberty Park to result in increased economic benefits
to the City, including TDZ Revenues (as defined herein), employment opportunities and economic
activity.

PLAN OF FINANCING

The proceeds of the Series 2021 Bonds will be loaned to the City and, together with other
available funds, will be used to: (a) pay the costs of the Project, including interest on the Series
2021 Bonds; (b) pay certain expenses incurred in connection with the issuance of the Series 2021
Bonds during construction of the Project and for two years after the estimated date of completion
of the Project; (c) fund the Series 2021 Bonds Debt Service Reserve Account within the Debt
Service Reserve Fund; and (d) pay or provide for the payment of the Series 2021 Bonds or any
portion thereof, all as permitted under the Act. See "ESTIMATED SOURCES AND USES OF
FUNDS" herein. In addition to the proceeds of the Series 2021 Bonds, the Project will be funded
with [approximately $ in other funds of the City as well as approximately
$ in] private sector investments.

For a more detailed discussion of the Project, see "THE PROJECT" herein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



ESTIMATED SOURCES AND USES OF FUNDS

The proceeds of the Series 2021 Bonds are expected to be applied as follows:

Sources:
Par Amount of Series 2021 Bonds $

[Net] Original Issue Discount / Bond Premium
Total Sources: $

Uses:
Deposit to Capitalized Interest Account $
Deposit to Construction Fund
Deposit to Series 2021 Bonds Debt Service Reserve Account
Costs of Issuance!!

Total Uses: $

1) Includes, without limitation, the Underwriters' discount, legal and advisory fees, printing costs and other costs
associated with the issuance of the Series 2021 Bonds.

THE SERIES 2021 BONDS
Authority for Issuance

The Series 2021 Bonds are being issued by the Issuer pursuant to, among other things, the
Act and the Indenture. See "APPENDIX A DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN
AGREEMENT" attached hereto.

General Description of the Series 2021 Bonds

The Series 2021 Bonds will be dated their date of delivery, bear interest and, subject to
redemptions as described below, mature on the dates set forth on the inside front cover page of
this Official Statement. Interest on the Series 2021 Bonds is payable semiannually on June 1 and
December 1 of each year, commencing December 1, 2021, until paid in full (each such date, an
"Interest Payment Date"), to the registered owners in whose names the Series 2021 Bonds are
registered on the books of registry kept and maintained by the Paying and Registration Agent as
of the close of business on the fifteenth (15th) day of the month next preceding the Interest
Payment Date. Interest on the Series 2021 Bonds will be calculated on the basis of a 360-day year
consisting of twelve 30-day months. Principal on the Series 2021 Bonds is payable on December
1 of each year, commencing December 1, 20 __]". For a discussion of applicable redemption
provisions, see "THE SERIES 2021 BONDS — Redemption Provisions" herein.

The Series 2021 Bonds will be issued only in fully registered form, without coupons, in
authorized denominations of $5,000 or any integral multiple thereof and initially will be registered
in the name of Cede & Co., as nominee of DTC, which will act as securities depository for the

Preliminary, subject to change.
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Series 2021 Bonds. Purchases of beneficial ownership interests in the Series 2021 Bonds will be
made in book-entry form only and purchasers will not receive physical delivery of certificates
representing the beneficial ownership interests in the Series 2021 Bonds unless the book-entry
only system is discontinued. Transfers of ownership interests in the Series 2021 Bonds will be
accomplished by book entries made by DTC and, in turn, by the DTC Participants who act on
behalf of the indirect participants of DTC and the Beneficial Owners (as defined herein) of the
Series 2021 Bonds.

Unless the City and the Paying and Registration Agent agree otherwise, so long as DTC or
its nominee is the registered owner of the Series 2021 Bonds at such securities depository,
payments of principal, premium, if any, and interest on the Series 2021 Bonds will be made by
wire transfer to DTC or its nominee, Cede & Co., as registered owner of the Series 2021 Bonds,
which will in turn remit such payments to the DTC Participants for subsequent disbursement to
the Beneficial Owners of the Series 2021 Bonds. Transfers of such payments to DTC Participants
will be the responsibility of DTC. Transfers of such payments to Beneficial Owners of the Series
2021 Bonds by DTC Participants will be the responsibility of such participants and other nominees
of such Beneficial Owners. If the book-entry only system is discontinued, the Series 2021 Bonds
will be delivered as described in the Bond Resolution, the Beneficial Owners or their nominees
will become the registered owners of the Series 2021 Bonds and interest on the Series 2021 Bonds
will be payable and ownership of the Series 2021 Bonds may be transferred as described in the
Indenture. See "BOOK-ENTRY ONLY SYSTEM" herein.

Redemption Provisions

Optional Redemption”. The Series 2021 Bonds maturing before December 1,20[ ], are
subject to redemption prior to maturity upon the written request of the City out of amounts
deposited in the Optional Redemption Fund, at any time, in whole or in part from time to time in
any order of maturity determined by the City, on any date, at a redemption price equal to the
[Make-Whole Redemption Price (defined below)].

[The "Make-Whole Redemption Price" of any Series 2021 Bonds to be redeemed is
an amount equal to the greater of (i) 100% of the principal amount of such Series 2021 Bonds
or (ii) the sum of the present value of the remaining scheduled payments of principal of and
interest on such Series 2021 Bonds to the maturity date of such Series 2021 Bonds, not
including any portion of those payments of interest accrued and unpaid as of the date on
which such Series 2021 Bonds are to be redeemed, discounted on a semiannual basis to the
date on which such Series 2021 Bonds are to be redeemed, assuming a 360-day year
consisting of twelve (12) 30-day months, at the Treasury Rate (defined below) plus thirty-
five (35) basis points (0.35%); plus, in each case, accrued and unpaid interest on such Series
2021 Bonds on such redemption date.

The “Treasury Rate” is, as of the redemption date of any Series 2021 Bonds, the yield
to maturity as of such Redemption Date of United States Treasury securities with a constant
maturity (as compiled and published in the most recent Federal Reserve Statistical Release
H.15 (519) or, if such Statistical Release is no longer published, any source of similar market

Preliminary, subject to change.
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data) that has become publicly available at least two (2) Business Days (defined herein), but
not more than forty-five (45) calendar days, prior to such redemption date (excluding
inflation indexed securities) most nearly equal to the period from such redemption date to
the maturity date of such Series 2021 Bonds to be redeemed; provided, however, that if the
period from such redemption date to such maturity date is less than one year, the latest
weekly average yield on actually traded United States Treasury securities adjusted to a
constant maturity of one year that has become publicly available at least two (2) Business
Days, but not more than forty-five (45) calendar days, prior to such redemption date shall
be used. For all purposes in the Indenture, a "Business Day" is defined as any day of the
year on which banks in Memphis, Tennessee, or in the city in which the principal corporate
trust office of the Bond Trustee is located, are not required or authorized by law or executive
order to remain closed.

The Make-Whole Redemption Price (and, if necessary, such substitute source of
market data) shall be determined by an independent accounting firm, investment banking
firm or financial advisor retained by the City to calculate such redemption price (the
“Calculation Agent”). The determination by the Calculation Agent of the redemption price
shall be conclusive and binding on the Issuer, the City, the Bond Trustee and the Holders (as
defined herein) of the Series 2021 Bonds.]

The Series 2021 Bonds maturing on or after December 1, 20[___], shall be subject to
redemption prior to maturity upon the written request of the City on or after December 1,20,
out of amounts deposited in the Optional Redemption Fund, at any time, in whole or in part from
time to time in any order of maturity determined by the City on any date, at a redemption price
equal to one hundred percent (100%) of the principal amount of Series 2021 Bonds to be redeemed,
plus accrued interest thereon to the date of redemption.

Mandatory Sinking Fund Redemption. The Series 2021 Bonds maturing on

1, and 1, are subject to mandatory Sinking Fund Redemption, prior to
maturity, in part, on 1 of the respective years and in the respective principal amounts

set forth below, at a redemption price equal to the principal amount of Series 2021 Bonds, plus
accrued interest to the date of redemption.

Series 2021 Bonds Maturing 1,20
Redemption Dates
( 1) Principal Amount

*Final Maturity.

Payment or redemption of Series 2021 Bonds through the mandatory Sinking Fund
Redemption shall be without premium. In the event the Series 2021 Bonds maturing on a specific
date as aforesaid have been fully paid and sufficient money is on deposit in the Debt Service Fund
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to redeem Series 2021 Bonds maturing on that specific maturity date, then such money on deposit
in the Debt Service Fund shall be applied to retirement of Series 2021 Bonds maturing on the next
succeeding maturity date in the order above set forth. The Series 2021 Bonds shall be redeemed
by the Bond Trustee pursuant to the provisions of this paragraph without any notice from or
direction by the Issuer or the City.

The principal amount of any Series 2021 Bonds of a maturity entitled to mandatory Sinking
Fund Redemption purchased with money in the Debt Service Fund in accordance with the
Indenture, as applicable, will be credited against and in satisfaction of the mandatory Sinking Fund
Redemption of the Series 2021 Bonds of such maturity payable on the 1 next succeeding
the date such Series 2021 Bonds were so purchased. In addition, the principal amount of Series
2021 Bonds of a maturity entitled to mandatory Sinking Fund Redemption that are (A) redeemed
at the option of the Issuer, (B) purchased by the City or the Issuer and delivered to the Bond Trustee
for cancellation (as described below) or (C) defeased in accordance with the Indenture shall be
applied in satisfaction, in whole or in part, of one or more Sinking Fund Redemptions as the City,
in its discretion, may direct in a written request to the Bond Trustee.

Selection of Bonds to Be Redeemed. If less than all of the Outstanding Series 2021 Bonds
of a maturity are to be redeemed, the Series 2021 Bonds of such maturity to be redeemed shall be
selected as provided below.

Subject to the following paragraph, any redemption of less than all of a maturity of Series
2021 Bonds shall be allocated among the Holders (as defined herein) of such Series 2021 Bonds
as nearly as practicable pro rata in proportion to the principal amounts of Series 2021 Bonds owned
by each Holder, subject to the authorized denominations applicable to the Series 2021 Bonds. The
calculation of such proportion shall be based on the following formula:

(principal to be redeemed) x (principal owned by a Holder)
(principal amount Outstanding)

If the Series 2021 Bonds to be redeemed are registered in book-entry form and so long as
DTC is the sole registered Holder of the Series 2021 Bonds of the maturity to be redeemed, it is
the Issuer's intent that the Series 2021 Bonds of such maturity or portions thereof to be redeemed
shall be selected on a pro rata pass-through distribution of principal basis in accordance with DTC
procedures then in effect with respect to redemptions of less than all of the Outstanding bonds of
a series and maturity. However, neither the Issuer nor the City can provide any assurance that
DTC, DTC's direct and indirect participants or any other intermediary will allocate the redemption
of Series 2021 Bonds on such basis. If the DTC operational arrangements do not allow for the
redemption of the Series 2021 Bonds on a pro rata pass-through distribution of principal basis,
then the Series 2021 Bonds of a maturity to be redeemed shall be selected in accordance with DTC
procedures, currently by lot. If, at the time of redemption of the Series 2021 Bonds on a pro rata
pass-through distribution of principal basis, the Bond Trustee has failed to notify DTC that the
Series 2021 Bonds to be redeemed are to be redeemed pursuant to DTC's pro rata pass-through
distribution of principal procedures, or has failed to furnish to DTC the factor to be applied by it
in determining the pro rata allocation of the principal to be redeemed, then the Series 2021 Bonds
of a maturity to be redeemed may be selected in accordance with DTC procedures, currently by
lot.
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Notice of Redemption. Any notice of optional redemption shall state the following: (a) the
name of the Series 2021 Bonds; (b) the CUSIP number of the Series 2021 Bonds to be redeemed;
(c) the original date of the Series 2021 Bonds; (d) the interest rate and maturity date of the Series
2021 Bonds to be redeemed; (e) the date of the redemption notice; (f) the Redemption Date; (2)
the redemption price; and (h) the address and telephone number of the principal office of the Bond
Trustee. Such notice shall further state that on the Redemption Date for such Series 2021 Bonds
there shall become due and payable upon each Series 2021 Bond to be redeemed the redemption
price thereof, or the redemption price of the specified portion of the principal amount thereof in
the case of a Series 2021 Bond to be redeemed in part only, with interest accrued and unpaid to
such date and that, from and after such date, interest thereon shall cease to accrue and be payable.
The redemption notice shall be given by mailing a copy of such notice of redemption by first class
mail, postage prepaid, not less than thirty (30) or more than sixty (60) days prior to the Redemption
Date, to the registered owners of the Series 2021 Bonds to be redeemed to the address shown on
the registration books kept by the Bond Trustee to evidence the registration and transfer of Series
2021 Bonds (the "Bond Register") not less than thirty or more than sixty days prior to the
Redemption Date.

A notice of optional redemption may state that it is conditioned upon the receipt by the
Bond Trustee of sufficient moneys to pay the redemption price, plus interest accrued and unpaid
to the redemption date, or upon satisfaction of any other condition, or that it may be rescinded
upon the occurrence of any other event, and any conditional notice so given may be rescinded at
any time before payment of such redemption price and accrued interest if any such condition so
specified is not satisfied or if any other such event occurs. Notice of such rescission shall be given
by the Bond Trustee to affected registered owners of Series 2021 Bonds as promptly as practicable
upon the failure of such condition or the occurrence of such other event and shall be given in the
same manner as the notice of redemption was given.

Failure to give any notice of redemption by mailing or a defect in such notice or the mailing
as to any Series 2021 Bond shall not affect the validity of any proceedings for redemption as to
any other Series 2021 Bond with respect to which notice was properly given. Failure of any
registered owner to receive any mailed notice of redemption shall not affect the sufficiency or
validity of the proceedings for the redemption of the related Series 2021 Bonds.

If a notice of redemption is given in accordance with the provisions of the Indenture,
subject to rescission of any conditional notice, the Series 2021 Bonds, or portions thereof, thus
called shall not bear interest after the applicable redemption date, shall no longer be protected by
the Indenture and shall not be deemed to be Outstanding under the provisions of the Indenture.

Purchase in Lieu of Optional Redemption and Cancellation. In lieu of redeeming Series
2021 Bonds pursuant to the Indenture, the City may use such money otherwise available under the
Indenture for redemption of Series 2021 Bonds to purchase Series 2021 Bonds in the open market
at a price not exceeding the redemption price then applicable hereunder, plus accrued interest to
the date of purchase, and direct the Bond Trustee to apply such money to the payment of the
purchase price of the Series 2021 Bonds so purchased. The Series 2021 Bonds so purchased shall
be delivered to the Bond Trustee for cancellation and the Issuer shall receive credit for any such
Series 2021 Bonds so purchased in the same manner as if such Series 2021 Bonds had been
redeemed.
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Registration Provisions

The Issuer shall cause the Bond Register to be kept by the Bond Trustee at its designated
corporate trust office.

The principal of, premium, if any, and interest on the Series 2021 Bonds shall be payable
in any currency of the United States of America which, at the respective dates of payment thereof,
is legal tender for the payment of public and private debts. Such principal and premium, if any,
shall be payable upon presentment at the designated corporate trust office of the Bond Trustee, or
its successor as Bond Trustee, or at the office of any alternate paying agent, if any, named in any
such Bond. Payment of the interest on any Series 2021 Bond due on any Interest Payment Date
shall be made to the person appearing on the Bond Register as the registered owner thereof (a
"Holder") as of the close of business of the Bond Trustee on the Record Date for such interest
payment and shall be paid: (i) by check or draft of the Bond Trustee mailed on the Interest Payment
Date to such registered owner at such owner's address as it appears on the Bond Register or at such
other address as is furnished to the Bond Trustee in writing by such owner; or (11) in the case of an
interest payment on Series 2021 Bonds, to any registered owner of $1,000,000 or more in aggregate
principal amount of Series 2021 Bonds of such series as of the close of business of the Bond
Trustee on the Record Date for a particular Interest Payment Date, by wire transfer to such
registered owner upon written request from such registered owner, which request shall contain the
wire transfer address (which shall be in the continental United States) to which such registered
owner wishes to have such wire directed, provided such written request is received not less than
fifteen days prior to such Record Date (it being understood that such request may refer to multiple
interest payments).

Transfer and Exchange

Upon surrender for transfer of any Series 2021 Bond at the designated corporate trust office
of the Bond Trustee, the Issuer shall execute and the Bond Trustee shall authenticate and deliver
in the name of the transferee or transferees a new fully registered Bond or Bonds (as defined
herein) of the same series and maturity and of authorized denomination for the aggregate principal
amount which the registered owner is entitled to receive. Any Series 2021 Bond may be exchanged
at the office of the Bond Trustee for a like aggregate principal amount of Series 2021 Bond of the
same series and maturity in authorized denominations. The execution by the Issuer of any Series
2021 Bond shall constitute full and due authorization of such Bond and the Bond Trustee shall
thereby be authorized to authenticate, date and deliver such Bond.

All Series 2021 Bonds presented for transfer or exchange shall be accompanied by a written
instrument or instruments of transfer or authorization for exchange, in form and with guaranty of
signature satisfactory to the Bond Trustee, duly executed by the registered owner or by such
owner's duly authorized attorney.

No service charge shall be imposed for any exchange or transfer of Series 2021 Bonds.
The Issuer and the Bond Trustee may, however, require payment by the person requesting an
exchange or transfer of Series 2021 Bonds of a sum sufficient to cover any tax, fee or other
governmental charge that may be imposed in relation thereto, except in the case of the issuance of
a Series 2021 Bond for the unredeemed portion of a Series 2021 Bond surrendered for redemption.
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The Issuer and the Bond Trustee shall not be required to register the transfer of or exchange
“any Series 2021 Bond after notice calling such Series 2021 Bond or portion thereof for redemption
has been given or during the fifteen-day period next preceding the first mailing of such notice of
redemption.

New Series 2021 Bonds delivered upon any transfer or exchange shall be valid obligations
of the Issuer, evidencing the same debt as the Series 2021 Bonds surrendered, shall be secured by
the Indenture and shall be entitled to all of the security and benefits hereof to the same extent as
the Series 2021 Bond surrendered.

The Issuer and the Bond Trustee may treat the registered owner of any Series 2021 Bond
as the absolute owner thereof for all purposes, whether or not such Series 2021 Bond shall be
overdue, and shall not be bound by any notice to the contrary. All payments of or on account of
the principal of and premium, if any, and interest on any such Series 2021 Bond as herein provided
shall be made only to or upon the written order of the registered owner thereof or his legal
representative, but such registration may be changed as provided in the Indenture. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Series 2021
Bond to the extent of the sum or sums so paid.

Any Series 2021 Bond surrendered for the purpose of payment, retirement, exchange,
transfer or replacement shall be cancelled upon surrender thereof to the Bond Trustee or any paying
agent. If the Issuer or the City shall acquire any of the Series 2021 Bonds, the Issuer or the City
shall deliver such Series 2021 Bonds to the Bond Trustee for cancellation and the Bond Trustee
shall cancel the same. Any Series 2021 Bonds cancelled by any paying agent other than the Bond
Trustee shall be promptly transmitted by such paying agent to the Bond Trustee. Certification of
" Series 2021 Bonds cancelled by the Bond Trustee and Series 2021 Bonds cancelled by a paying
agent other than the Bond Trustee which are transmitted to the Bond Trustee shall be made to the
Issuer and to the City. Cancelled Series 2021 Bonds may be destroyed by the Bond Trustee unless
instructions to the contrary are received from the Issuer or the City.

BOOK-ENTRY ONLY SYSTEM

The information in this section concerning DTC and DTC's book-entry system has been
obtained from DTC and the Issuer does not make any representation or warranty or take any
responsibility for the accuracy or completeness of such information.

DTC will act as securities depository for the Series 2021 Bonds. The Series 2021 Bonds
will be issued as fully-registered securities registered in the name of Cede & Co., DTC's
partnership nominee, or such other name as may be requested by an authorized representative of
DTC. One fully-registered Series 2021 Bond certificate will be issued for each maturity of each
series of the Series 2021 Bonds as set forth on the inside front cover page of this Official Statement,
each in the aggregate principal amount of such maturity, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation” within the meaning of the New York Uniform
Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of
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the Securities Exchange Act of 1934. DTC holds and provides asset servicing for U.S. and
non-U.S. equity issues; corporate and municipal debt issues and money market instruments that
DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between accounts of
Direct Participants. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. DTCis a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
("Indirect Participants" and, together with the Direct Participants, the "DTC Participants"). The
DTC Rules applicable to its Participants are on file with the SEC. More information about DTC
can be found at www.dtcc.com.

Purchases of Series 2021 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2021 Bonds on DTC's records. The
ownership interest of each actual purchaser of each Series 2021 Bond (a "Beneficial Owner") is in
turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not
receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2021 Bonds are
to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in the Series 2021 Bonds, except in the event that use of the book-entry system
for the Series 2021 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2021 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of the Series 2021
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Series 2021 Bonds; DTC's records reflect only the identity of the Direct Participants
to whose accounts such Series 2021 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Series 2021
Bonds may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Series 2021 Bonds, such as redemptions, tenders, defaults, and proposed
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amendments to the security documents. For example, Beneficial Owners of Series 2021 Bonds
may wish to ascertain that the nominee holding the Series 2021 Bonds for their benefit has agreed
to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of the notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2021 Bonds within
a series and maturity of the Series 2021 Bonds are being redeemed, DTC's practice is to determine
by lot the amount of the interest of each Direct Participant in such series or maturity to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2021 Bonds unless authorized by a Direct Participant in accordance with
DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or
voting rights to those Direct Participants to whose accounts Series 2021 Bonds are credited on the
record date, as identified in a listing attached to the Omnibus Proxy.

Principal, premium, if any, and interest payments on the Series 2021 Bonds will be made
to Cede & Co., or such other nominee as may be requested by an authorized representative of
DTC. DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and
corresponding detail information from the Issuer or the Paying Agent and Registrar on the payment
date in accordance with their respective holdings shown on DTC's records. Payments by Direct
Participants or Indirect Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in "street name," and will be the responsibility of such Direct Participant or
Indirect Participant and not of DTC, the Paying Agent and Registrar or the Issuer, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal,
premium, if any, and interest on the Series 2021 Bonds, as applicable, to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the
Issuer and/or the Paying Agent and Registrar, disbursement of such payments to Direct
Participants will be the responsibility of DTC and disbursement of such payments to the Beneficial
Owners will be the responsibility of Direct Participants and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2021
Bonds at any time by giving reasonable notice to the Issuer or the Paying Agent and Registrar.
Under such circumstances, in the event that a successor depository is not obtained, Series 2021
Bonds certificates are required to be printed and delivered.

The Issuer may decide to discontinue use of the system of book-entry only transfers
through DTC (or a successor securities depository). In that event, Series 2021 Bonds certificates
will be printed and delivered to the Holders of the Series 2021 Bonds.

THE ABOVE INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY
SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE ISSUER AND THE
UNDERWRITERS BELIEVE TO BE RELIABLE, BUT THE ISSUER AND THE
UNDERWRITERS TAKE NO RESPONSIBILITY FOR THE ACCURACY THEREOF.
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NEITHER THE ISSUER NOR THE PAYING AGENT AND REGISTRAR WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO DIRECT PARTICIPANTS, INDIRECT
PARTICIPANTS, BENEFICIAL OWNERS OR OTHER NOMINEES OF SUCH BENEFICIAL
OWNERS FOR (A) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (B)DISTRIBUTION OF
CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER
CONFIRMATION OF BENEFICIAL OWNERSHIP INTERESTS IN THE SERIES 2021
BONDS; (C) THE PAYMENT BY DTC OR BY ANY DIRECT PARTICIPANT OR INDIRECT
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF
THE PRINCIPAL AMOUNT OR REDEMPTION OR PURCHASE PRICE OF, OR INTEREST
ON, ANY SERIES 2021 BONDS; (D) THE DELIVERY OF ANY NOTICE BY DTC OR ANY
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (E) THE ELECTION OF THE
DIRECT PARTICIPANTS, THE INDIRECT PARTICIPANTS OR THE BENEFICIAL
OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF
THE SERIES 2021 BONDS; OR (F) ANY CONSENT GIVEN OR ANY OTHER ACTION
TAKEN BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT.

So long as Cede & Co. is the registered owner of the Series 2021 Bonds, as nominee for
DTC, references herein to the registered owners of the Series 2021 Bonds shall mean Cede & Co.,
as aforesaid, and shall not mean the Beneficial Owners of the Series 2021 Bonds.

ANNUAL DEBT SERVICE REQUIREMENTS

The following table presents the principal and interest payment requirements with respect
to the Series 2021 Bonds, which constitute the only series of Bonds issued under the Indenture.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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LONG-TERM DEBT SCHEDULE
(In Thousands of Dollars)

Series 2021 Bonds!’

Fiscal Year
Ending Total Debt
June 30 Principal Interest Service

2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053

Total

M Amounts may not add due to rounding.

Source: City of Memphis, Tennessee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECURITY AND SOURCES OF PAYMENT
General ' 7

The Series 2021 Bonds are limited obligations of the Issuer secured by an assignment and
pledge of the Trust Estate, consisting primarily of the payments and prepayments required to be
made by the City under and pursuant to the Loan Agreement from TDZ Revenues. The Series
2021 Bonds will be secured by a temporary Debt Service Reserve Account that has no requirement
of replenishment and will have no reserve funding requirement after | 1,202[7]. To the extent
of any deficiency in the TDZ Revenues and after the application of any funds in the Series 2021
Bonds Debt Service Reserve Account and Surplus Fund (to the extent that funds are available
therein), the Series 2021 Bonds are also payable from Non-Property Tax Revenues to be received
by the City and paid to the Bond Trustee in accordance with the provisions of the Loan Agreement.
Pursuant to the Loan Agreement, the City has covenanted and agreed to appropriate and pay from
Non-Property Tax Revenues money sufficient, together with other money on deposit in the Debt
Service Fund, to pay the principal of and interest on the Series 2021 Bonds when due. Pursuant
to the Indenture, all of the payments and prepayments by the City under the Loan Agreement
(excluding the Unassigned Rights) have been pledged to the payment of principal of and premium,
if any, and interest on the Series 2021 Bonds.

See "CERTAIN INVESTMENT CONSIDERATIONS" herein and "APPENDIX A
DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF
THE INDENTURE AND THE LOAN AGREEMENT" attached hereto.

Trust Estate

Pursuant to the Indenture, the Issuer will convey, grant, assign, transfer, pledge, set over
and confirm and grant to the Bond Trustee all of its right, title and interest in and to the Trust Estate
to secure the Series 2021 Bonds. The "Trust Estate," as described in the Indenture, consists of the
following (including, without limitation, the right to enforce any of the terms thereof):

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

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

(© Any and all other property of every kind and nature from time to time hereafter, by
delivery or by writing of any kind, conveyed, pledged, assigned or transferred as and for additional
security under the Indenture by the Issuer or the City or by anyone on their behalf to the Bond
Trustee, including without limitation funds of the City held by the Bond Trustee as security for
any of the Bonds.
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Priority of Right, Lien and Privilege under the Indenture

The Series 2021 Bonds and any other Bonds rank and have a right of payment from the
Trust Estate equal to each other.

TDZ Revenues

Pursuant to the Tourism Development Financing Act, "TDZ Revenues" are comprised of
certain state and local sales tax collections made in a Tourism Development Zone (as defined in
the Tourism Development Financing Act), in this case known as the Liberty Park TDZ. The
Liberty Park TDZ consists of 2.97-mile area in the City shown in the map in the inside cover hereof

and includes | l.

The Liberty Park TDZ was approved by the State on November 19, 2018. The TDZ
Revenues are made available by the State to the City to pay costs of, and to support indebtedness
issued to finance, any "Qualified Public Use Facility" (as defined in the Tourism Development
Financing Act) located within the Liberty Park TDZ. [See "APPENDIX A DEFINITIONS OF
CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE AND THE LOAN AGREEMENT" attached hereto for a description of
certain possible exclusions from the definition of TDZ Revenues relating to local sales and
use taxes generated by certain facilities which may be constructed within the Liberty Park
TDZ in the future.]

The purpose of the Tourism Development Financing Act is to increase state tourism and
related economic development by providing a financing mechanism for the development of
convention centers and other similar public use facilities that will attract and serve major tourism
destinations.

The amount of TDZ Revenues allocated to the City as a result of state and local sales tax
collections in the Liberty Park TDZ is calculated in the following manner. For each fiscal year of
the State, the State will allocate to the City an amount equal to the incremental increase in (a) state
and local sales tax collections in the Liberty Park TDZ in the State's then current fiscal year over
(b) state and local sales tax collections in the Liberty Park TDZ (the "Base Year TDZ Collections")
in the State's fiscal year in which a Qualified Public Use Facility in the Liberty Park TDZ
commenced its operations (the "Base Year"); provided, however, that each year Base Year TDZ
Collections will be adjusted in proportion to the percentage increase or decrease in state and local
sales tax collections from the Base Year within the County as a whole. Increases in the State sales
tax rate are not taken into account for these purposes. The State's fiscal year currently ends on
June 30 and the Tourism Development Financing Act requires the State to allocate and pay TDZ
Revenues to the City within 90 days of the end of each fiscal year of the State.

Pursuant to the Tourism Development Financing Act, the City's right to receive continuing
distributions of TDZ Revenues with respect to state and local sales tax collections in the Liberty
Park TDZ shall continue until the earlier of: (a) the date on which the cumulative amount of TDZ
Revenues apportioned and distributed to the City equals the cost of the Sports & Events Center or
any additional Qualified Public Use Facility approved by the State in the future and any Qualified
Associated Development, plus interest on any indebtedness of the City related to such cost; (b) the
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date on which there ceases to be a Qualified Public Use Facility in the Liberty Park TDZ; or
{(c) 30 Fiscal Years from the reasonably anticipated date of commencement of operations of the
Qualified Public Use Facility as such.

Pursuant to the Tourism Development Financing Act, the City qualified the Sports &
Events Center as a Qualified Public Use Facility on November 19, 2018. The Sports & Events
Center 1s expected to commence operations as a Qualified Public Use Facility during Fiscal Year
2023, resulting in Fiscal Year 2022 being the Base Year for the Liberty Park TDZ. Accordingly,
the City expects to receive its first distribution of TDZ Revenues in Fiscal Year 2024, and to be
eligible to receive TDZ Revenues each year through the Fiscal Year 2053.

Pro Forma Debt Service Coverage of the Series 2021 Bonds from TDZ Revenues

The following table presents the projected debt service coverage of the Series 2021 Bonds
from TDZ Revenues. Such projections are based upon the Sales Tax Impact Analysis for the
Memphis Sports & Events Center and TDZ (the "Sales Tax Impact Analysis") prepared by RKG
Associates, Inc. ("RKG") and, in particular, the COVID-19 Assumptive Model presented in the
Sales Tax Impact Analysis. Such COVID-19 Assumptive Model assumes less TDZ Revenues
until Fiscal Year 2026 as compared to the [October 2020 Model] presented in the Sales Tax
Impact Analysis and assumes a one percent (1%) inflation factor in the TDZ Revenues thereafter.
The assumptions and inputs underlying the COVID-19 Assumptive Model and the [October 2020
Model] are more particularly described in "APPENDIX B — SALES TAX IMPACT ANALYSIS
FOR THE MEMPHIS SPORTS & EVENTS CENTER AND TDZ" attached hereto.

Since all projections are based on estimates, inputs and assumptions which are inherently
subject to uncertainty and variations depending on future events, there are likely to be differences
between the projections and actual results and the differences may be material. See "CERTAIN
INVESTMENT CONSIDERATIONS" herein and "APPENDIX B — SALES TAX IMPACT
ANALYSIS FOR THE MEMPHIS SPORTS & EVENTS CENTER AND TDZ" attached hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Pro-Forma Coverage for the Series 2021 Bonds
from TDZ Revenues

Series 2021 Bonds
Fiscal TDZ Series 2021 Bonds Debt Service
Year Revenues Debt Service Coverage Ratio

2022 $ -
2023 - $
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053

Source: Sales Tax Impact Analysis for the Memphis Sports & Events Center and TDZ prepared by
RKG Associates, Inc. See COVID-19 Assumptive Model therein.
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Non-Property Tax Revenues

In accordance with the provisions of the Loan Agreement, the City has covenanted and
agreed to timely budget and appropriate from its Non-Property Tax Revenues monies to pay to the
Bond Trustee an amount which, together with money on deposit in the Debt Service Fund, is
sufficient to pay the principal of and interest on Series 2021 Bonds when due. Payments of Non-
Property Tax Revenues by the City pursuant to the Loan Agreement are subject to annual
appropriation by the City. No assurance can be given that the City Council will appropriate such
funds. See "CERTAIN INVESTMENT CONSIDERATIONS" herein.

"Non-Property Tax Revenues" means all legally available revenues of the City, other than
TDZ Revenues, which may be applied to the payments required under the Loan Agreement to be
paid by the City, and which shall not include ad valorem property tax revenues. The Non-Property
Tax Revenues include, but are not limited to, the following categories of revenue within the City's
General Fund: Local Taxes; State Taxes; Licenses and Permits; Fines and Forfeitures; Charges
for Services; Use of Money and Property; Federal and State Grants; Intergovernmental Revenue;
and Other Revenue.

Local Taxes. This category consists of all locally collected taxes and fees with the
exception of current ad valorem taxes, prior ad valorem taxes, revenue generated from the sale of
prior ad valorem taxes and special assessment taxes. Local taxes include, among other things,
payments in lieu of taxes or tax equivalent payments ("PILOT Payments"), local sales tax, and
beer sales tax.

State Taxes. This category consists of the City's share of the State income tax, sales tax,
telecommunications sales tax, state-shared beer tax, alcoholic beverage tax and special petroleum
product tax.

Licenses and Permits. This category consists of revenues from businesses and occupations
that must be licensed before doing business within the jurisdiction of the City or that benefit from
an activity licensed by the City. Major license sources are motor vehicle licenses and liquor
licenses. Major permits are those related to construction and security alarms.

Fines and Forfeitures. This category consists of money derived from the imposition of
penalties for the commission of statutory offenses or violation of rules or regulations, or money
derived from the confiscation of deposits held as performance guarantees.

Charges for Services. This category consists of fees charged by various departments and
agencies of the City to the user of the service. These fees cover a wide range of services.

Use of Money and Property. This category consists of revenues from the use of money
and property and includes interest earned on investments and payments received from the lease or
rental of government property.

Federal and State Grants. This category consists of money received from the State of
Tennessee or the U.S. Government to fund various public safety programs and other initiatives the
purpose of which is to enhance the lives of citizens.
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Intergovernmental Revenue. This category consists of revenues from: (i) the Memphis-
Shelby County Airport Authority (MSCAA) for the provision of fire and emergency services, and;
(ii) the Memphis Area Transit Authority (MATA) for the reimbursement of funds provided by the
City to subsidize MATA's daily operations

Other Revenue. This category consists of revenues derived from sources not included in
any of the above categories. It includes auctions and a variety of miscellaneous revenues.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Contingent Obligations

As of the date of this Official Statement, the City has the following outstanding contingent
obligations payable from Non-Property Tax Revenues (collectively, the "Contingent
Obligations").

Sports Authority Senior Lien Bonds. The Memphis and Shelby County Sports Authority,
Inc. (the "Sports Authority") issued certain senior lien bonds (the "Sports Authority Senior Lien
Bonds"), the proceeds of which were used to finance and refinance the acquisition, construction
and equipping of a multi-purpose arena that is the home of the National Basketball Association's
franchise known as the Memphis Grizzlies (the "FedExForum"). Pursuant to an interlocal
agreement by and among the City and the County and the Sports Authority (the "Interlocal
Agreement"), in the event the revenues pledged to the support of the Sports Authority Senior Lien
Bonds prove to be insufficient to pay debt service on the Sports Authority Senior Lien Bonds in
any bond year (ending on October 31), the County and the City have covenanted to timely
appropriate from legally available non-ad valorem tax revenues, not later than October 31 of the
Fiscal Year ending June 30 following the date of such deficit, sufficient money to replenish draws
from the debt service reserve fund relating to the Sports Authority Senior Lien Bonds (the "Senior
Lien Bonds Reserve Fund") used to make scheduled debt service on the Sports Authority Senior
Lien Bonds in the prior bond year.

Principal and interest on the Sports Authority Senior Lien Bonds are payable from (a) seat
rental fees derived from the FedExForum, (b) certain sales tax rebate revenues to the City and to
the County, (c) City hotel/motel tax revenues derived from certain hotel/motel taxes imposed by
the City, (d) County hotel/motel tax revenues derived from certain hotel/motel taxes imposed by
the County, () certain payments in lieu of taxes from MLGW, and (f) certain car rental taxes
collected in the County.

The obligation of the County and the City to replenish draws on the Senior Lien Bonds
Reserve Fund is apportioned on an equal basis (i.e., 50% by the City and 50% by the County) but
is not a joint obligation. The Interlocal Agreement provides that the maximum amount of the
County's or City's respective replenishment obligation relating to the Sports Authority Senior Lien
Bonds is the debt service payments on not to exceed one-half of a maximum of $230,000,000 in
principal amount of Sports Authority Senior Lien Bonds. The Sports Authority initially issued
$202,290,000 in aggregate principal amount of Sports Authority Senior Lien Bonds (leaving
$27,710,000 of authorized but unissued Sports Authority Senior Lien Bonds for which the City
and County would have a replenishment obligation under the Interlocal Agreement). As of June
2, 2021, the Sports Authority Senior Lien Bonds were outstanding in an aggregate principal
amount of $118,235,000 and the maximum annual contingent obligation of the City to replenish
draws from the Senior Lien Bonds Reserve Fund was $7,262,500. The obligation to replenish the
Senior Lien Bonds Reserve Fund is not a general obligation of the City but rather is required to be
paid solely from Non-Property Tax Revenues appropriated by the City for such payments. The
final maturity of the Sports Authority Senior Lien Bonds is November 1, 2028.

As of the date of this Official Statement, the City has not been called upon to make a
payment under the Interlocal Agreement. HOWEVER, THE CITY CAN OFFER NO
ASSURANCE AS TO WHETHER THERE WILL BE FUTURE CALLS ON THE CITY TO
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MAKE A PAYMENT UNDER THE INTERLOCAL AGREEMENT. No feasibility report with
respect to the FedExForum was prepared.

Series 2017 EDGE Bonds. Pursuant to a Trust Indenture dated as of June 1, 2017 (the
“EDGE Indenture”), the Issuer (also known as "EDGE") issued its $36,215,000 TDZ Revenue
Refunding Bonds, Series 2017A (Federally Taxable) (the "Series 2017A EDGE Bonds"), its
$87,725,000 TDZ Revenue Refunding Bonds, Series 2017B (the "Series 2017B EDGE Bonds"),
and its $34,300,000 TDZ Revenue Refunding Bonds, Series 2017C (Federally Taxable) (the
"Series 2017C EDGE Bonds" and, together with the Series 2017A EDGE Bonds and the Series
2017B EDGE Bonds, the "Series 2017 EDGE Bonds"). The Series 2017B EDGE Bonds and the
Series 2017C EDGE Bonds are hereinafter referred to, collectively, as the "Series 2017 EDGE
Non-Property Tax Revenue Supported Bonds." The proceeds of the Series 2017 EDGE Bonds
were used by EDGE to fund a loan to the City under a loan agreement, dated June 1, 2017 (the
"EDGE Loan Agreement"), the proceeds of which loan, together with certain other funds of the
City, were used to: (a) refund and defease certain prior obligations of the City incurred in
connection with the financing of a portion of the costs associated with the redevelopment of the
Pyramid Arena, the acquisition and renovation of certain properties in the center city area of the
City adjacent to the Pyramid Arena and the acquisition of the interest of the County in the Renasant
Convention Center; and (b) pay certain costs of issuance related to the Series 2017 EDGE Bonds.
The Series 2017 EDGE Bonds are payable primarily from distributions of state and local sales and
use taxes in a tourist development zone which includes the Pyramid Arena, the Pinch District of
the City and the Renasant Convention Center (the "TDZ Revenues"). The Series 2017A EDGE
Bonds, and any other senior bonds subsequently issued under the EDGE Indenture, are payable
solely from TDZ Revenues and have a right of payment from the TDZ Revenues superior to that
of the Subordinated EDGE Bonds (hereinafter defined).

Pursuant to the EDGE Loan Agreement, in the event the TDZ Revenues prove to be
insufficient to pay debt service on the Series 2017 EDGE Non-Property Tax Revenue Supported
Bonds and any other subordinate bonds subsequently issued under the EDGE Indenture (the
"Subordinated EDGE Bonds"), the City has covenanted and agreed to appropriate from legally
available non-ad valorem tax revenues, on or prior to the time required in the EDGE Loan
Agreement, sufficient money to pay the principal of, premium, if any, and interest payable on the
Subordinated EDGE Bonds. As of June 2, 2021, the Subordinated EDGE Bonds were outstanding
in an aggregate principal amount of $122,025,000. The City's obligation to pay the principal of,
premium, if any, and interest on the Subordinated EDGE Bonds in the event the TDZ Revenues
are insufficient is not a general obligation of the City but, rather, is required to be paid solely from
Non-Property Tax Revenues appropriated by the City for such payments. The final maturity of
the Series 2017 Non-Property Tax Revenue Supported Bonds is November 1, 2030.

As of the date of this Official Statement, the City has not been called upon to make any
payment of Non-Property Tax Revenues under the EDGE Loan Agreement. HOWEVER, THE
CITY CAN OFFER NO ASSURANCE AS TO WHETHER THERE WILL BE ANY FUTURE
CALL ON THE CITY TO MAKE A PAYMENT FROM ITS NON-PROPERTY TAX
REVENUES UNDER THE EDGE LOAN AGREEMENT.

Additional Contingent Obligations. The City expects to fund, from time to time, special
projects related to economic development which largely will be payable from specific dedicated
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revenues. To the extent the City elects to fund all or a portion of such projects, the City may incur
additional debt which may be supported by Non-Property Tax Revenues.

For more information regarding the Contingent Obligations, see Note V.C to the 2020
Audited Financial Statements, which is available through EMMA.

Unconditional Obligations

As of the date of this Official Statement, the City has the following outstanding
non-contingent obligations payable from Non-Property Tax Revenues (collectively, the
"Unconditional Obligations").

Port Commission Electrolux Bonds. The Memphis and Shelby County Port Commission
(the "Port Commission"), the State, the County, the City, and the Memphis and Shelby County
Industrial Development Board entered into a Site Location and Development Agreement dated
December 15, 2010 (the "Development Agreement"), whereby each committed to support the
development of a new appliance manufacturing and assembly facility, warehouse and distribution
facility and regional headquarters facility for Electrolux Home Products, Inc. (the "Electrolux
Development") located in the City and the County, within the Port Commission's boundaries and
jurisdiction. The City and the County agreed to match funds of the State to subsidize or assist in
the Electrolux Development.

The Port Commission issued its $40,795,000 Development Revenue Bonds, Series 2011
(the "Port Commission Electrolux Bonds") on September 7, 2011. The Port Commission
Electrolux Bonds are secured, in part, by all of the Port Commission's right, title and interest in an
interlocal agreement by and among the Port Commission, the County and the City under which
the City and the County covenanted to timely appropriate from legally available non-ad valorem

tax revenues sufficient money to pay scheduled debt service on the Port Commission Electrolux
Bonds.

The obligation of the City and the County to support the payment of debt service on the
Port Commission Electrolux Bonds is apportioned on an equal basis (i.e., 50% by the City and
50% by the County). The maximum amount of the City's or the County's respective support
obligation under the Development Agreement is equal to the debt service payments on not to
exceed $22,000,000 of the principal amount of the Port Commission Electrolux Bonds. As of June
2, 2021, the Port Commission Electrolux Bonds were outstanding in an aggregate principal amount
of $29, 740 000, the City's portion of which is $14,870,000, and the maximum annual debt service
due on the Port Commission Electrolux Bonds and payable by the City is $1,401,075. The
obligation of the City and the County to support the payment of debt service on the Port
Commission Electrolux Bonds is not a general obligation of the County or the City. The obligation
of the City is required to be paid solely from Non-Property Tax Revenues appropriated by the City
for such payments.

The Electrolux Development was completed and the facility commenced operations,

including the production of appliances, in June 2013. [Electrolux Home Products, Inc.,
announced that it expects to close the Electrolux Development in 2021.] The City's obligations
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with respect to the Port Commission Electrolux Bonds will continue after closure of the Electrolux
Development, :

Stadium Project Bonds. Pursuant to an Indenture of Trust, dated as of March 1, 2014, the
Memphis Center City Revenue Finance Corporation (the "Corporation") issued its $17,925,000
Sports Facility Revenue Bonds, Series 2014A (Stadium Project) and its $5,720,000 Sports Facility
Revenue Bonds, Series 2014B (Stadium Project) (Federally Taxable) (collectively, the "Stadium
Project Bonds"). The proceeds of the Stadium Project Bonds were used to, among other things,
provide funds for the purpose of (a) acquiring the Memphis Redbirds Baseball Foundation's
interest in and to a AAA minor league baseball stadium and related facilities, known as AutoZone
Park (the "Stadium") and certain real property owned by the City on and adjacent to which the
Stadium is located (the "Site") in connection with the sale of the Memphis Redbirds franchise and
the lease of the Stadium to an affiliate of the St. Louis Cardinals and (b) making a capital
contribution for certain improvements to the Stadium and the Site. The Stadium Project Bonds
are secured by an assignment and pledge of, among other things, rents payable by the lessee of the
Stadium, certain sales tax rebates and other payments to the Corporation (collectively, the "Other
Payments") and amounts payable by the City (the "Lease Payments") to the Corporation pursuant
to that certain Sublease Agreement, dated as of March 1, 2014, between the Corporation and the
City (the "Financing Lease"). The City covenanted and agreed to timely appropriate from legally
available non-ad valorem tax revenues sufficient money to pay the Lease Payments after taking
into account the credits against such Lease Payments, including the Other Payments. As of June
2, 2021, the Stadium Project Bonds were outstanding in the aggregate principal amount of
$15,290,000 and the maximum annual debt service due and payable is $2,487,754. The obligation
of the City to make the Lease Payments is not a general obligation of the City but rather is required
to be paid solely from Non-Property Tax Revenues appropriated by the City for such payments
after taking into account the credits against such Lease Payments, including the Other Payments.

During Fiscal Year 2021, the City made a payment under the Financing Lease in the
amount of $1,391,177. Such amount represented 67.5% of the Stadium Project Bond debt service
for the year, which was higher than the City's historical payments of 3% to 14% of annual debt
service on the Stadium Project Bonds. Due to the COVID-19 pandemic, the 2020 Minor League
Baseball season was cancelled, resulting in a significant decrease in revenues available to pay debt
service on the Stadium Project Bonds. The City was required under the Financing Lease to cover
the shortage in revenues.

2015 QECB Bonds. Pursuant to an Indenture of Trust, dated as of February 18, 2015, the
Corporation issued its $8,316,000 Memphis Center City Revenue Finance Corporation, Qualified
Energy Conservation Bonds, Series 2015A (Federally Taxable) (the "Series 2015A QECB
Bonds"). In addition, pursuant to an Indenture of Trust, dated as of April 29, 2015, the Corporation
issued its $2,015,300 Memphis Center City Revenue Finance Corporation, Qualified Energy
Conservation Bonds, Series 2015B (Federally Taxable) (the "Series 2015B QECB Bonds") and
$340,700 Memphis Center City Revenue Finance Corporation, Qualified Energy Conservation
Bonds, Series 2015C (Federally Taxable) (the "Series 2015C QECB Bonds" and together with the
Series 2015A QECB Bonds and the Series 2015B QECB Bonds, the "2015 QECB Bonds"). The
proceeds of the 2015 QECB Bonds were used to, among other things, provide funds for loans to
certain developers under the City's Green Communities Program, which was established to finance
loans and grants to eligible participants for energy conservation installations and improvements to
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designated facilities. The 2015 QECB Bonds are secured by amounts payable by the City (the
"2015 QECB Payments") pursuant to certain lease agreements between the Corporation and the
City. The City covenanted and agreed to timely appropriate from legally available non-ad valorem
tax revenues sufficient money to pay the 2015 QECB Payments after taking into account indirect
subsidy payments received from the U.S. Treasury on account of the 2015 QECB Bonds being
qualified energy conservation bonds under Section 54D of the Internal Revenue Code of 1986, as
amended (the "2015 Subsidy Payments"). As of June 2, 2021, the QECB Bonds were outstanding
in the aggregate principal amount of $4,033,200 and the maximum annual debt service due and
payable was $1,218,578. The obligation of the City to make the 2015 QECB Payments is not a
general obligation of the City but rather is required to be paid solely from Non-Property Tax
Revenues appropriated by the City for such payments after taking into account the 2015 Subsidy
Payments.

Accelerate Memphis [INSERT Accelerate Memphis disclosure].

Additional Unconditional Obligations. The City expects to fund, from time to time, special
projects related to economic development which largely will be payable from specific dedicated
revenues. To the extent the City elects to fund all or a portion of such projects, the City may incur
additional debt which may be supported by Non-Property Tax Revenues.

For more information regarding the Unconditional Obligations see Note IV.G to the 2020
Audited Financial Statements, which is available through EMMA.

General Fund Obligations

From time to time, the City has issued and will issue debt backed by the full faith and credit
of the City and payable from moneys deposited in the City's General Fund, which include the Non-
Property Tax Revenues, including its general improvement bonds and its general obligation
commercial paper (together, the "General Fund Obligations"). The amount of General Fund
Obligations that may be issued or outstanding at any time is not limited; however, general
obligation commercial paper is currently authorized to be issued in an aggregate principal amount
outstanding at any time of not to exceed $150,000,000. As of June 2, 2021, the City had
approximately $150,000,000 in aggregate principal amount of General Fund Obligations issued
and outstanding.

Other than the Contingent Obligations, the Unconditional Obligations and the General
Fund Obligations, the City has not committed to pay any other debt obligations from the
Non-Property Tax Revenues. However, the City also regularly funds various operating expenses
of the City from the Non-Property Tax Revenues and is not prohibited from paying or agreeing to
pay other obligations of the City, including, without limitation, the City's pension and other-post
employment benefit obligations, from the Non-Property Tax Revenues. The City is currently in
compliance with the provisions of the Tennessee "Public Employee Defined Benefit Financial
Security Act of 2014" (the "Public Employee Defined Benefit Act") requiring all municipalities to
eliminate the unfunded accrued liability of public defined benefit pension plans by no later than
June 15, 2020. For more information regarding operating expenses of the City payable from the
Non-Property Tax Revenues, including the City's pension and other-post employment benefit
obligations, see the 2020 Audited Financial Statements, which are available through EMMA. See
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also "SECURITY AND SOURCES OF PAYMENT - Revenues, Expenditures and Changes in
Fund Balance for the City's General Fund" herein.

Revenues, Expenditures and Changes in Fund Balance for the City's General Fund

The following table provides an audited statement of the revenues, expenditures and
changes in fund balance for the City's General Fund for Fiscal Years 2016 through 2020.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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GENERAL FUND®@)
REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE
Fiscal Years Ended June 30
(In Thousands of Dollars)

2016 2017 2018 2019 2020

Revenues and Other Sources

Local Taxes® $ 439,805 $ 442,433 $ 462251 $ 457,743 $ 462,046
State Taxes (local share) 69,328 65,028 67,290 63,329 67,370
Licenses and Permits 13,171 13,393 13,388 13,674 12,278
Fines and Forfeitures 16,570 14,519 14,551 14,824 11,751
Charges for Services 34,757 33,942 34,193 36,064 34,004
Investment Income 997 892 2,342 5,281 4,237
Federal Grants and Entitlements® 524 2,017 5,682 17,279 29,907
State Grants™ 1,283 2,049 1,618 1,261 -
Intergovernmental Revenues 5,996 9,409 8,661 9,966 10,760
Other 10,549 9,726 16,761 12,694 18,310
Total Revenues $ 592,980 $ 593,408 $ 626,737 $ 632,115 $ 650,663
Expenditures and Other Uses

General Government $ 139,897 $ 153,065 $ 168,662 $ 167,539 $ 188,788
Public Safety 405,704 432,578 441,500 454,167 470,721
Community Services 53,996 54,243 58,283 60,794 62,259
Transportation & Environment 14,612 14,162 19,433 17,002 13,076
Lease Payment - 975 990 843 115
Total Expenditures $ 614,209 $ 655,023 $ 688,868 $ 700,345 $ 734,959
Revenues Over (Under) Expenditures $ (21,229) $ (61,615) $(62,131) $ (68,230) $ (84,296)
Other Financing Sources (Uses)

Sale of capital assets $ - $ 1,792 $ 60 $ 5,493 $ 19
Transfers In 59,358 69,807 79,653 80,815 85,673
Transfers Out (18,775) (7,974) (23,764) (23,287) (7,865)
Refunding bonds/issuance of debt - - - - 302
Capital Leases 3 - - - -
Special Items (6,250) - - - -
Total Other Financing Sources (Uses) $ 34,336 $ 63,625 $ 55,949 $ 63,021 $ 78,129
Net Change in Fund Balances $ 13,107 $ 2010 $ (6,182) $ (5,209) $ (6,167)
Fund Balances - Beginning of Year 132,266 145,373 147,383 141,201 135,992
Fund Balances - End of Year $ 145,373 $ 147,383 $ 141,201 $ 135,992 $ 129,825

O]
)
3)

[CH]

Numbers include the Life Insurance Fund and the Park Special Services Fund and the revenues in such funds are restricted.

Totals may not add due to rounding.

For purposes of this table, "Local Taxes" includes ad valorem property taxes and may also include certain non-ad valorem revenues which may be restricted
or otherwise unavailable. See "SECURITY AND SOURCES OF PAYMENT — Non-Property Tax Revenues — Historical Collection of Non-Property Tax
Revenues" herein.

For purposes of this table, the "Federal Grants and Entitlements” and "State Grants," categories include revenues which are restricted or may otherwise be
unavailable. See "SECURITY AND SOURCES OF PAYMENT - Non-Property Tax Revenues ~ Historical Collection of Non-Property Tax Revenues"
herein.

Source: City of Mempbhis, Tennessee.
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Issuance of Additional Obligations Payable from Non-Property Tax Revenues

The City may incur additional debt which may be supported by Non-Property Tax
Revenues.

See "CERTAIN INVESTMENT CONSIDERATIONS" herein.
Recently Adopted and Pending Legislation Affecting Non-Property Tax Revenues

The IMPROVE Act. The Improving Manufacturing, Public Roads and Opportunities for a
Vibrant Economy Act (the "IMPROVE Act"), the primary purpose of which is to raise taxes to
fund transportation and road projects, has been adopted by the Tennessee General Assembly and
was executed into law by the Governor on April 26, 2017. The IMPROVE Act eliminated the
Hall income tax, which is a tax on income derived from dividends on stock and interest on bonds,
for tax years beginning on or after January 1, 2022. The rate at which the Hall income tax is
reduced in the tax years prior to January 1, 2022, is determined through the State's annual
budgeting process. Because three-eighths of the proceeds derived from the Hall income tax is
distributed to local governments, elimination of the Hall income tax will eliminate a source of
income for the City.

Internet Sales Tax. Inlight of a 2018 decision by the U.S. Supreme Court that a physical
presence is no longer required in order for a person to have a substantial nexus subjecting the
person to taxation by a state, the Tennessee General Assembly enacted House Bill 667, which
provides that the Tennessee Department of Revenue is no longer prohibited from collecting
internet sales and use taxes from certain persons having no physical presence in the State but who
sell to consumers located in the State. To implement the State’s new authorization to collect
internet sales and use taxes, the Tennessee General Assembly adopted Senate Bill 0082 and its
companion, House Bill 0733 (together, the "Internet Sales Tax Law"). Effective January 1, 2020,
the Internet Sales Tax Law requires a dealer with no physical presence in the State to collect and
remit sales tax if, in the previous 12-month period, the dealer's gross revenues from sales in the
State exceed $100,000 or the dealer made 200 or more separate sales transactions in the State. The
Internet Sales Tax Law further provides that proceeds of such internet sales taxes must be
distributed among counties in proportions reflecting the amount of such sales taxes collected for
each county. Because the City will share in the sales taxes distributed to the County, the sales
taxes authorized under the Internet Sales Tax Law should result in an increase in sales tax revenue
for the City.

Increased Share of Sales Tax. Senate Bill 1158 and its companion, House Bill 1007
(together, the "Increased Sales Tax Share Bill"), if adopted, would decrease the amount of state
sales and use tax revenues deposited to the State's General Fund from 29.0141% to 28.5262% and
increase the share of such sales and use tax revenues appropriated to municipalities, including the
City, from 4.6030% to 5.0909%, thereby increasing the amount of sales tax revenues allocated to
the City. The Tennessee General Assembly is [currently in recess and will not consider the
Increased Sales Tax Share Bill until it returns].

Traffic Enforcement Cameras. Senate Bill 2002 and its companion, House Bill 1656
(together, the "Traffic Camera Bill"), have been introduced for consideration by the Tennessee
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General Assembly. The Traffic Camera Bill would prohibit the issuance of traffic citations based
solely on evidence obtained from unmanned traffic cameras used to monitor traffic signal
violations or speed limits. If adopted, the Traffic Camera Bill will result in a decrease in revenues
from traffic fines for the City. The Tennessee General Assembly [is currently in recess and will
not consider the Traffic Camera Bill until it returns].

Deannexation Bills. In recent years, various bills have been introduced for consideration
by the Tennessee General Assembly which would allow voters residing in an area annexed by a
Tennessee city to petition the county election commission to hold an election to deannex the area
or which would have a similar impact ("Deannexation Bill"). In light of attempts in recent years
to deannex ten areas annexed by the City since 1998, passage of any Deannexation Bill could lead
to actual deannexation of some or all of those areas, thereby resulting in a negative impact on the
City's property and sales tax revenues. [Though the City deannexed the Eads and Riverbottom
areas in 2019 and the Southwind-Wyndyke, South Cordova and Rocky Point areas in 2020,
those deannexations were implemented at the discretion of the City for the benefit of the
entire City and not forced by an election of the residents of only those areas.] Though one
could be introduced at any time, no Deannexation Bill has yet been introduced to the current
Tennessee General Assembly.

Flow of Funds Under the Indenture

Under the Indenture, the Issuer will establish with the Bond Trustee and maintain so long
as any Bonds remain Outstanding a separate fund known as the “Revenue Fund.” All payments
of TDZ Revenues made by the City pursuant to the Loan Agreement pledged under the Indenture,
as and when received by the Bond Trustee, will be deposited into the Revenue Fund and will be
held therein until disbursed as provided in the Indenture. Pursuant to the assignment and pledge
of payments under the Loan Agreement set forth in the Indenture, the Issuer will direct the City to
make such payments to the Bond Trustee when and as the same become due and payable by the
City under the Loan Agreement.

The Bond Trustee will, on or before November 1 of each Fiscal Year, make deposits and
payments from all amounts in the Revenue Fund in the amounts and in the order of priority set
forth below, in each case to the extent of available funds on deposit therein:

(a) To the Debt Service Fund, an amount which, together with the amount then on
deposit in the Debt Service Fund, equals the sum of (i) the principal of Outstanding Bonds payable
at maturity or through mandatory Sinking Fund Redemption during the twelve (12) calendar
months next succeeding the date of such deposit, plus (ii) the interest on such Outstanding Bonds,
including the Series 2021 Bonds, payable during the twelve (12) calendar months next succeeding
the date of such deposit; then

(b) To each Debt Service Reserve Account, if any, pro rata based on the respective
Debt Service Reserve Requirements therefor, an amount which, together with the amount then on
deposit in such Debt Service Reserve Account, equals such Debt Service Reserve Requirement;
provided, however, that this provision is inapplicable to the Series 2021 Bonds Debt Service
Reserve Account; then
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(c) To the Expense Fund, the estimated Operating Expenses for the next succeeding
twelve (12) calendar months as certified to the Bond Trustee by the City; then -

(d) To the City, the amount of Non-Property Tax Revenues theretofore paid by the City
pursuant to the Indenture for which it has not previously been reimbursed pursuant to this clause;
and, then,

(e) To the Surplus Fund, any amount remaining in the Revenue Fund after the
preceding deposits and payments have been made.

Debt Service Fund

The Issuer will establish with the Bond Trustee and maintain as long as any Bonds are
Outstanding a separate fund known as the "Debt Service Fund." Within the Debt Service Fund
there will be established the "Capitalized Interest Account." Deposits to the credit of the
Capitalized Interest Account will be made in accordance with the Indenture. The Bond Trustee
will apply the money on deposit in the Debt Service Fund, first, together with the amounts available
in the Capitalized Interest Account or transferred from the Debt Service Reserve Fund or the
Surplus Fund, to the payment of interest on Outstanding Bonds when due, and, then, to the payment
of the principal of Outstanding Bonds when due either at maturity or through a mandatory Sinking
Fund Redemption.

Money on deposit in the Capitalized Interest Account from proceeds of a series of Bonds
will be transferred to the Debt Service Fund in the amounts and at the times specified by the
Supplemental Indenture authorizing the issuance of such Bonds.

Transfers from the Surplus Fund, the Debt Service Reserve Fund and Non-Property Tax
Revenues. If on the fifth Business Day immediately prior to the date on which the principal of or
interest on Outstanding Bonds is payable, with respect to principal either at maturity or through
mandatory Sinking Fund Redemption, there is insufficient money in the Debt Service Fund to
make such payment, the Bond Trustee shall transfer from the Surplus Fund to the Debt Service
Fund an amount equal to the deficiency therein to the extent of the available money in the Surplus
Fund.

If on the fifth Business Day immediately prior to the date on which the principal of or
interest on Outstanding Bonds of a series that is secured by a Debt Service Reserve Account is
payable, with respect to principal either at maturity or through mandatory Sinking Fund
Redemption, there is insufficient money in the Debt Service Fund to make such payment after any
transfer thereto from the Surplus Fund, the Bond Trustee shall transfer from such Debt Service
Reserve Account to the Debt Service Fund an amount equal to the deficiency therein to the extent
of the available money in such Debt Service Reserve Account, which shall be applied solely to the
payment of principal of or interest on such series of Bonds.

If on November 2 of any Fiscal Year, the amount on deposit in the Debt Service Fund is
less than the aggregate amount required for the payment of the principal of Outstanding Bonds due
at maturity or through a mandatory Sinking Fund Redemption, and the interest on all Outstanding
Bonds due on the next Interest Payment Date, the Bond Trustee shall promptly, but in any event
within five (5) Business Days, give written notice thereof to the Issuer and the City.
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If on the fifth Business Day immediately prior to either the date on which the principal of
‘Outstanding Bonds is payable, either at maturity or through mandatory Sinking Fund Redemption,
or any Interest Payment Date, and after the transfers from the Surplus Fund and Debt Service
Reserve Fund, there is insufficient money in the Debt Service Fund to pay such principal or
interest, the Bond Trustee shall make demand upon the City for the payment of Non-Property Tax
Revenues to the Debt Service Fund of an amount equal to the deficiency therein, which payment
shall be made by the City no later than the Business Day immediately prior to the date on which
the principal or interest on Outstanding Bonds is payable, which amount upon receipt shall be
deposited in the Debt Service Fund and applied solely to the payment of principal of and interest
on such Bonds. The City also may make any such payment in advance of the time required by the
foregoing provisions without the necessity of any demand therefor. Notwithstanding the
foregoing, payments of Non-Property Tax Revenues by the City pursuant to the Loan Agreement
are subject to annual appropriation by the City, and the City may use Non-Property Tax Revenues
for other purposes, including the payment of other City indebtedness. No assurance can be given
that the City Council will appropriate such funds.

Debt Service Reserve Fund — Temporary Debt Service Reserve Requirement for the Series
2021 Bonds

The Issuer will establish with the Bond Trustee a separate fund known as the "Debt Service
Reserve Fund." Any Supplemental Indenture may specify whether there will be established with
the Bond Trustee a Debt Service Reserve Account within the Debt Service Reserve Fund to secure
any particular series of Bonds and, if so, shall establish the Debt Service Reserve Requirement
therefor and provide for the initial funding thereof. Money in any Debt Service Reserve Account
so created will be withdrawn by the Bond Trustee and deposited to the credit of the Debt Service
Fund at the times and in the amounts and for the purposes described under the heading
"SECURITY AND SOURCES OF PAYMENT - Debt Service Fund" above; provided, however,
that moneys withdrawn from a Debt Service Reserve Account established for a particular series of
Bonds shall be applied only to the payment of principal of and interest on such series of Bonds.
Amounts in any Debt Service Reserve Account for a particular series of Bonds that are at any time
in excess of the Debt Service Reserve Requirement applicable thereto shall, upon request of the
City, be withdrawn therefrom by the Bond Trustee and deposited into the Debt Service Fund for
the benefit of that particular series of Bonds.

Pursuant to the terms of the Indenture, there is established the "Series 2021 Bonds Debt
Service Reserve Account" within the Debt Service Reserve Fund for the Series 2021 Bonds, which
Series 2021 Bonds Debt Service Reserve Account will be funded with proceeds of the Series 2021
Bonds in an amount equal to the Debt Service Reserve Requirement for the Series 2021 Bonds.
Pursuant to the Indenture, funds in the Series 2021 Bonds Debt Service Reserve Account will be
used to pay the principal of, premium, if any, and interest on the Series 2021 Bonds to the extent
that TDZ Revenues are insufficient therefor. The Series 2021 Bonds Debt Service Reserve
Account will initially be funded from proceeds of the Series 2021 Bonds in the amount of
Si |[, which amount is equal to [debt service] on the Series 2021 Bonds until l.
The Debt Service Reserve Requirement for the Series 2021 Bonds will be | | until
I I, 202[7], after which time the Debt Service Reserve Requirement will be $0. [To
the extent that the Bond Trustee makes any draws on the Series 2021 Bonds Debt Service
Reserve Account to pay debt service on the Series 2021 Bonds, neither the Issuer nor the City
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will be required to replenish the monies in the Series 2021 Bonds Debt Service Reserve
Account in an amount equal to the Debt Service Reserve Requirement for the Series 2021
Bonds prior to | |, 202[7].] Any amounts in the Series 2021 Bonds Debt Service Reserve
Account remaining after [ |, 202[7], will, upon request of the City, be withdrawn from the
Series 2021 Bonds Debt Service Reserve Account by the Bond Trustee and deposited in the [Debt
Service Fund for payment of debt service on the Series 2021 Bonds].

Other Funds

Expense Fund. The Issuer will establish with the Bond Trustee and maintain so long as
any Bonds are Outstanding a separate fund to be known as the "Expense Fund." Money in the
Expense Fund will be used only for payment of the Operating Expenses or to reimburse the City
for Operating Expenses theretofore paid by it for which it has not previously been reimbursed.

Surplus Fund. The Issuer will establish with the Bond Trustee and maintain so long as any
Bonds are Outstanding a separate fund to be known as the "Surplus Fund." Money will be
deposited into the Surplus Fund in the manner described under the section entitled "SECURITY
AND SOURCES OF PAYMENT FOR THE SERIES 2020 BONDS — Flow of Funds" herein.
Money in the Surplus Fund will be withdrawn by the Bond Trustee and deposited, first, to the
credit of the Debt Service Fund at the times and in the amounts required by the Indenture and,
second, to the extent of any excess, to cause the amounts on deposit in any Debt Service Reserve
Accounts within the Debt Service Reserve Fund to equal the respective Debt Service Reserve
Requirement therefor, if necessary; provided, however, that this provision is inapplicable to the
Series 2021 Bonds Debt Service Reserve Account. Money remaining in the Surplus Fund at any
time, if not then required for transfer pursuant to the preceding sentence, shall be paid, applied,
withdrawn, deposited or transferred for any one or more of the following:

(a) To reimburse the City for payments made from Non-Property Tax Revenues
pursuant to the Indenture for which the City has not previously been reimbursed;

(b) To apply to either or both of: (i) the optional or extraordinary redemption or
purchase of Outstanding Bonds in accordance with the Supplemental Indenture authorizing the
Bonds to be purchased or redeemed; and (ii) defeasance of Outstanding Bonds;

(c) To pay Costs of the Project or to reimburse the City for Costs of the Project paid by
the City for which the City has not previously been reimbursed;

(d) To deposit into the Debt Service Fund pursuant to the Indenture in connection with
the issuance of certain additional Bonds; and

(e) To the City or an indenture or bond trustee for the payment of principal of or
premium, if any, or interest on any indebtedness (other than indebtedness issued under the
Indenture) of any authorized issuer or the City to pay Costs of the Project, for the payment of other
Costs of the Project or for any other lawful purpose.

Construction Fund. The Issuer shall establish with the Bond Trustee a separate fund to be
known as the "Construction Fund." Any money received by the Bond Trustee from any source for
the acquisition, construction, renovation, rehabilitation, remodeling, furnishing or equipping
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portions of the Project shall be deposited in the Construction Fund unless otherwise specifically
excepted in the Indenture. The money in the Construction Fund will be held in trust by the Bond
Trustee, will be applied to the payment of Costs of the Project and, pending such application, will
be held as trust funds under the Indenture in favor of the Holders of the Outstanding Bonds and
for the further security of such Holders until paid out or transferred as provided in the Indenture.
All payments from the Construction Fund will be made only upon receipt by the Bond Trustee of
a requisition of the City, signed by an Authorized Officer of the City.

The completion date of the Project will be established by the filing with the Bond Trustee
of an Officer’s Certificate of the City to the effect that the moneys, if any, on deposit in the
Construction Fund are no longer required by the City for the payment of Costs of the Project.
Upon the filing of such Officer’s Certificate, any money then remaining in the Construction Fund,
shall upon the request of the City be (i) transferred to the Debt Service Fund in the amounts set
forth in such request or (ii) applied to the redemption or defeasance of Outstanding Bonds in
accordance with the Indenture.

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

Issuance of Additional Bonds

Subject to the satisfaction of certain terms and conditions in the Indenture, the Issuer may
issue additional Bonds from time to time, payable from the Trust Estate, to, among other things,
pay Costs of the Project, including interest on Bonds, pay certain expenses incurred in connection
with the issuance of the Bonds, fund any debt service reserves and pay or provide for the payment
of Outstanding Bonds or any portion of any thereof.

Such additional series of Bonds (other than Refunding Bonds) may be issued only if|
among other things, the City can demonstrate pursuant to the terms of the Indenture that either:

(1 The TDZ Revenues collected during the preceding Fiscal Year are at least
equal to | | times the Maximum Annual Debt Service on the Outstanding Bonds
after giving effect to the issuance of such additional Bonds; or

(2) The projected TDZ Revenues for the first full Fiscal Year after projected
completion of acquisition or construction of the facilities or improvements financed with
proceeds of such additional Bonds are at least equal to | | times the Maximum
Annual Debt Service on the Outstanding Bonds after giving effect to the issuance of such
additional Bonds.
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Refunding Bonds

Refunding Bonds may be issued pursuant to the Indenture to pay or provide for the payment
of any or all Outstanding Bonds only if, among other things, [(i) the Maximum Annual Debt
Service on the Bonds Outstanding after giving effect to the issuance of the Refunding Bonds
will not be greater than the Maximum Annual Debt Service on the Bonds Outstanding
immediately preceding issuance of the Refunding Bonds, and (ii)] the amount payable in any
Bond Year for the principal of, including through mandatory Sinking Fund Redemption, and
interest on Bonds Outstanding after giving effect to the issuance of the Refunding Bonds will not
be greater than the amount payable during any Bond Year on the Bonds Outstanding immediately
preceding issuance of the Refunding Bonds.

Limited Obligations

The Bonds are limited obligations of the Issuer payable solely from and secured by an
assignment and pledge of the Trust Estate.

THE BONDS AND THE INTEREST THEREON DO NOT NOW AND SHALL NEVER
CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF
THE STATE OR ANY POLITICAL SUBDIVISION THEREOF INCLUDING, WITHOUT
LIMITATION, THE CITY AND THE COUNTY, AND THE BONDS AND THE INTEREST
THEREON DO NOT NOW AND SHALL NEVER CONSTITUTE A DEBT OF THE STATE
OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING, WITHOUT LIMITATION,
THE CITY AND THE COUNTY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION WHATSOEVER. NEITHER THE STATE NOR ANY POLITICAL
SUBDIVISION THEREOF INCLUDING, WITHOUT LIMITATION, THE CITY AND THE
COUNTY, SHALL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE PRINCIPAL
OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR FOR THE PERFORMANCE
OF ANY PLEDGE, MORTGAGE, OBLIGATION OR AGREEMENT OF ANY KIND
WHATSOEVER THAT MAY BE UNDERTAKEN BY THE ISSUER. NO BREACH BY THE
ISSUER OF ANY SUCH PLEDGE, MORTGAGE, OBLIGATION OR AGREEMENT SHALL
IMPOSE ANY LIABILITY, PECUNIARY OR OTHERWISE, UPON THE STATE OR ANY
POLITICAL SUBDIVISION THEREOF INCLUDING, WITHOUT LIMITATION, THE CITY
AND THE COUNTY, OR ANY CHARGE UPON THEIR GENERAL CREDIT OR TAXING
POWER. THE ISSUER HAS NO TAXING POWER, AND THE BONDS AND THE INTEREST
THEREON DO NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE ISSUER.

SALES TAX IMPACT ANALYSIS
RKG
In connection with the issuance of the Series 2021 Bonds and as provided herein, RKG

prepared the Sales Tax Impact Analysis to provide, among other things, a forecast of the TDZ
Revenues to be generated from the Project.
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RKG is an economic planning and real estate consultancy with offices in Washington, DC;
Boston; Atlanta; Dallas; and Durham, New Hampshire. RKG specializes in the application of
economic and market analysis to economic development, real estate development and financing
issues, toward the goal of attracting private sector investment and job creation. Since its founding
in 1981, RKG has completed more than 2,000 consulting projects across the world, providing a
comprehensive range of market research, economic, planning, and financial feasibility services to
governmental, business and institutional clients.

Executive Summary of the Sales Tax Impact Analysis

The following executive summary of the Sales Tax Impact Analysis was provided solely by
RKG. The complete Sales Tax Impact Analysis is presented in "APPENDIX B — SALES TAX
IMPACT ANALYSIS FOR MEMPHIS SPORTS & EVENTS CENTER AND TDZ" attached hereto.
The Sales Tax Impact Analysis describes key factors that affect demand for the Project and that
affect the generation of TDZ Revenues and sets forth assumptions on which the Sforecasts and
estimates set forth therein are based. There is no assurance that actual events will correspond
with the assumptions on which such forecasts and estimates are based. Consequently, no
guarantee can be made that forecasted operating results will correspond with the results actually
achieved in the future. See "FORWARD-LOOKING STATEMENTS" herein. The Sales Tax Impact
Analysis should be read in its entirety for an understanding of the estimated operating results and
the underlying assumptions.

[To be updated with new RKG report.]

The Sales Tax Impact Analysis is set forth in its entirety in "APPENDIX B — SALES TAX
IMPACT ANALYSIS FOR THE MEMPHIS SPORTS & EVENTS CENTER AND TDZ"
attached hereto.

CERTAIN INVESTMENT CONSIDERATIONS
General

The purchase of the Series 2021 Bonds is subject to a number of investment considerations.
The following is a discussion of certain investment considerations, which, among others, could
affect the ability of the Issuer to pay principal of, premium, if any, and interest on the Series 2021
Bonds and which could also affect the marketability of, or the market price for, the Series 2021
Bonds. Such discussion is not, and is not intended to be, a comprehensive compilation of all
possible investment considerations nor a substitute for an independent evaluation of the
information presented in this Official Statement, including the appendices attached hereto. Each
prospective purchaser of any Series 2021 Bond should read this Official Statement, including the
appendices attached hereto, in its entirety and consult such prospective purchaser's own investment
or legal advisor for a more complete explanation of the matters that should be considered when
purchasing an investment such as the Series 2021 Bonds.
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Enforceability of Remedies

The remedies available to the owners of the Series 2021 Bonds upon an event of default
under the Indenture are in many respects dependent upon judicial actions which are often subject
to discretion and delay.

The enforceability of remedies or rights with respect to the Series 2021 Bonds may be
limited by state and federal laws, rulings and decisions affecting remedies and by bankruptcy,
insolvency or other laws affecting creditors' rights or remedies heretofore or hereafter enacted.
Under existing constitutional and statutory law and judicial decisions, including specifically
Title 11 of the United States Code (federal bankruptcy code), certain remedies specified by the
Indenture or the Loan Agreement may not be readily available or may be limited.

Under existing law, municipalities must obtain the consent of state government in order to
avail themselves of federal bankruptcy protection under Title 11 of the United States Code.
However, there is currently no State law granting such consent. The various legal opinions to be
delivered concurrently with the delivery of the Series 2021 Bonds will be qualified as to the
enforceability of the various legal instruments by limitations imposed by bankruptcy,
reorganization, insolvency, moratorium, or other similar laws affecting the rights of creditors
generally or as to the availability of any particular remedy.

Early Payment Prior to Maturity

The Series 2021 Bonds are subject to optional redemption prior to maturity, as more fully
described herein. See "THE SERIES 2021 BONDS - Redemption Provisions" herein. A
prospective investor should consider these redemption rights when making any investment
decision. Following redemption, the owners of the Series 2021 Bonds may not be able to reinvest
their funds at a comparable interest rate.

Non-Recourse Obligation

The Series 2021 Bonds are limited obligations of the Issuer payable solely from and
secured by an assignment and pledge of the Trust Estate, which consists primarily of the payments
and prepayments to be received by the Issuer from the City under and pursuant to the Loan
Agreement (excluding the Unassigned Rights). Holders of Series 2021 Bonds will have no
recourse against any other assets of the Issuer or the City. Neither the Project nor any other
Qualified Public Use Facility located within the Liberty Park TDZ and approved by the State in
the future is pledged to secure the Series 2021 Bonds or any Additional Bonds. Neither the full
faith and credit nor the taxing power of the State, the City or any other political subdivision are
available to pay debt service on the Series 2021 Bonds. The Issuer has no taxing power. See
"SECURITY ~AND SOURCES OF PAYMENT," "CERTAIN INVESTMENT
CONSIDERATIONS - Considerations Relating to TDZ Revenues” and "CERTAIN
INVESTMENT CONSIDERATIONS - Considerations Relating to Non-Property Tax Revenues"
herein and "APPENDIX A DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE AND THE LOAN AGREEMENT" attached
hereto.
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Considerations Relating to TDZ Revenues

Overview. The receipt of TDZ Revenues is contingent upon, and the amount generated
will be affected by, a variety of factors, including but not limited to the following: economic
conditions in the City and the region; competition from other retail businessess and internet sales;
local unemployment; availability of transportation; neighborhood changes; crime levels in the
area; vandalism; operating costs; interruption or termination of business operations in the Liberty
Park TDZ as a result of fire, natural disaster, strikes or similar events, among other factors. The
amount of TDZ Revenues generated in each Fiscal Year will be dependent upon current and future
managers and owners of public and private facilities and retail opertions within the Liberty Park
TDZ and their ability to maintain operations. As a result, it is not possible to predict with certainty
the amount of TDZ Revenues which will be generated in each Fiscal Year. The retail sales industry
is highly competitive. Furthermore, payment of sales taxes is the responsibility of each merchant;
if a merchant fails to pay such taxes to the State, the amount and timing of TDZ Revenues to be
distributed to the City could be adversely affected.

The receipt of TDZ Revenues is affected by and subject to conditions which may change
in the future to an extent and with effects that cannot be determined at this time. The receipt of
TDZ Revenues is subject to economic factors and other conditions which are impossible to predict.

Damage or Destruction within the Liberty Park TDZ. The partial or complete destruction
of any retail or other businesses or facility within the Liberty Park TDZ as a result of fire, natural
disaster or similar casualty event, or the temporary or permanent closing of one or more retail
operations due to strikes or business failure, would adversely affect the amount of TDZ Revenues
generated within the Liberty Park TDZ in the Fiscal Years affected.

Economic Conditions. TDZ Revenues are expected to be sensitive to changes in local,
regional, and national economic conditions. For example, TDZ Revenues may decline during
economic recessions, when high unemployment adversely affects recreation and consumption.
Demographic changes in the population of the region may adversely affect the level of TDZ
Revenues. A decline in population, or reductions in the level of tourism in the area, could reduce
the number and value of taxable transactions and thus reduce the amount of TDZ Revenues. It is
not possible to predict whether or to what extent any such changes in economic conditions,
demographic characteristics, population or commercial and industrial activity will occur, and what
impact any such changes would have on TDZ Revenues. See "CERTAIN INVESTMENT
CONSIDERATIONS —~ COVID-19" herein.

Competition. It is possible that other stores and centers in the trade area could provide
competition to the businesses in the Liberty Park TDZ and new competitors may be developed.
Competition between retail operators within the Liberty Park TDZ could adversely affect sales of
other retail operators within the Liberty Park TDZ. Such competition could adversely affect the
ability of the Liberty Park TDZ to generate TDZ Revenues in each Fiscal Year in amounts
sufficient to make scheduled payments on the Series 2021 Bonds.

Possible Changes to State and Local Law. The Tennessee General Assembly has the
authority to amend the provisions of State law governing TDZ Revenues. The Tennessee General
Assembly may change the rates and calculation methods from time to time and may decrease or
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increase rates at any time. These changes may affect the amount of TDZ Revenues generated and
made available in any Fiscal Year. Similarly, changes to the tax base and exemptions may affect
the amount of TDZ Revenues available for payment on the Series 2021 Bonds. Any change in the
current system of collection and distribution of sales taxes within the State, including without
limitation the reduction or elimination of any such tax, or judicial action concerning any such tax,
most likely would impact the amount of TDZ Revenues for the Fiscal Year in question. There can
be no assurance that the current system of collection and distribution of TDZ Revenues will not
be changed by any entity having jurisdiction to do so, including without limitation the State.

State Option to Terminate Disbursement of TDZ Revenues to the City. In accordance with
the Tourism Development Financing Act, the City's right to receive continuing distributions of
TDZ Revenues resulting from state and local sales tax collections made in the Liberty Park TDZ
may be terminated by the State under certain circumstances. [However, pursuant to the State's
approval of the City's application in connection with the issuance of the Series 2021 Bonds,
the City is entitled to receive TDZ Revenues in an amount at least equal to the amount of the
debt service on the Series 2021 Bonds.]

Limited Restriction on Pledge of TDZ Revenues. Pursuant to the Loan Agreement and in
order to provide for the timely payment of the principal of, premium, if any, and interest on the
Series 2021 Bonds, the City has covenanted and agreed to pay to the Bond Trustee, on or prior to
the time required by the Loan Agreement with respect to all Bonds, including the Series 2021
Bonds, all TDZ Revenues received by the City for use by the Bond Trustee in accordance with
and as prescribed by the Indenture. In addition to being used to pay the principal of or premium,
if any, or interest on the Series 2021 Bonds, TDZ Revenues on deposit in the Surplus Fund may
be used to: (i) reimburse the City for payments made from Non-Property Tax Revenues deposited
into the Debt Service Fund; (ii) redeem, purchase or defease Outstanding Bonds in accordance
with the supplemental indenture authorizing the issuance of the Bonds to be purchased or
redeemed; (iii) pay, or reimburse the City for, the Costs of the Project; (iv) deposited into the Debt
Service Fund in connection with the issuance of certain additional Bonds; and (v) pay the principal
of or premium, if any, or interest on any indebtedness (other than Bonds) of any authorized issuer
or the City to pay Costs of the Project.

See "SECURITY AND SOURCES OF PAYMENT" herein and "APPENDIX A
DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF
THE INDENTURE AND THE LOAN AGREEMENT" attached hereto.

Considerations Relating to Non-Property Tax Revenues

Overview. The receipt of Non-Property Tax Revenues is affected by and subject to
conditions which may change in the future to an extent and with effects that cannot be determined
at this time. The receipt of Non-Property Tax Revenues is subject to economic factors and other
conditions which are impossible to predict.

No Restriction on Pledge of Non-Property Tax Revenues. Pursuant to the Loan Agreement,
the City has covenanted and agreed to pay with respect to the Series 2021 Bonds, on or prior to
the time required by the Loan Agreement, Non-Property Tax Revenues in an amount necessary,
together with other amounts on deposit or to be deposited to certain accounts under the Indenture,
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to make the deposits required under the Loan Agreement; provided, however, that the provisions
of the Loan Agreement shall not preclude the City from pledging Non-Property Tax Revenues to
the payment of other indebtedness. In addition to the Series 2021 Bonds, any Additional Bonds
for which Non-Property Tax Revenues may be pledged in the future, the Outstanding Contingent
Obligations and the Outstanding Unconditional Obligations, the Non-Property Tax Revenues also
serve as a source of payment for various other obligations of the City, including various operating
expenses of the City and other obligations otherwise payable from the General Fund of the City.
See "SECURITY AND SOURCES OF PAYMENT" herein and "APPENDIX A DEFINITIONS
OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE
AND THE LOAN AGREEMENT" attached hereto.

Sufficiency of Non-Property Tax Revenues. There can be no assurance that the
Non-Property Tax Revenues received by the City will be sufficient to pay principal of, premium,
if any, and interest on the Series 2021 Bonds. The City has no obligation to increase any taxes or
fees to pay principal of, premium, if any, and interest on the Series 2021 Bonds.

Pledge of Non-Property Tax Revenues Subject to Appropriations. The City has further
covenanted and agreed to include in its annual budget and appropriate for payment to the Bond
Trustee from its Non-Property Tax Revenues payments due with respect to the Series 2021 Bonds
in accordance with the terms of the Loan Agreement. No assurance can be given that the City
Council will appropriate such funds. See "SECURITY AND SOURCES OF PAYMENT" herein
and "APPENDIX A DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE AND THE LOAN AGREEMENT" attached hereto.

Possible Changes to State and Local Law. The Tennessee General Assembly has the
authority to amend the provisions of State law governing certain of the Non-Property Tax
Revenues. The Tennessee General Assembly may change the rates and calculation methods from
time to time and may decrease or increase non-ad valorem taxes and fees at any time. These
changes may affect the amount of Non-Property Tax Revenues generated and made available in
any Fiscal Year. Similarly, changes to the tax base and exemptions may affect the amount of Non-
Property Tax Revenues available for payment on the Series 2021 Bonds. Any change in the current
system of collection and distribution of non-ad valorem taxes and fees within the State, including
without limitation the reduction or elimination of any such taxes or fees, or judicial action
concerning any such taxes or fees, most likely would impact the amount of Non-Property Tax
Revenues for the Fiscal Year in question. There can be no assurance that the current system of
collection and distribution of Non-Property Tax Revenues will not be changed by any entity having
jurisdiction to do so, including without limitation the State. Any reduction in Non-Property Tax
Revenues or any repeal of any of the taxes and fees making up Non-Property Tax Revenues may
cause a material reduction in Non-Property Tax Revenues.

See "SECURITY AND SOURCES OF PAYMENT — Non-Property Tax Revenues" herein.
Limitations on Remedies

The occurrence of an event of default under the Indenture or the Loan Agreement will not
permit the acceleration of the maturity of, or allow immediate payment for, the entire outstanding
principal balance of any series of the Series 2021 Bonds. Due to the fact that payment of the Series
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2021 Bonds is not secured by a mortgage lien or other security interests in the Project or any
portion thereof or any other assets of the Issuer or the City, Holders of Series 2021 Bonds will be
limited to seeking remedies against the Trust Estate.

Secondary Market Prices

No assurance can be given that a secondary market for any of the Series 2021 Bonds will
be available and no assurance can be given that the initial offering prices for the Series 2021 Bonds
will continue for any period of time.

The Series 2021 Bonds may not constitute a liquid investment, and there is no assurance
that a liquid secondary market will exist for the Series 2021 Bonds in the event an owner thereof
determines to solicit purchasers of the Series 2021 Bonds. Even if a liquid secondary market
exists, there can be no assurance as to the price for which the Series 2021 Bonds may be sold.
Such price may be lower than that paid by the current owner of the Series 2021 Bonds, depending
on existing market conditions and other factors.

Seismic Risks

The City is located adjacent to the New Madrid seismic zone, which is the most
seismically active and well-studied region in the Central and Eastern United States. The last
major earthquakes located within this seismic zone, believed to have ranged between 7.0 and
7.7 in magnitude, occurred in 1811 and 1812. According to the U.S. Geological Survey, there
is a 7-10% chance that a repeat of earthquakes of similar scale to the 1811 and 1812 earthquakes
will oceur within the next 50 years and a 25-40% risk of a still dangerous earthquake in the low-
6 magnitude. During the past 25 years, building codes in the City and the County have been
gradually upgraded to require stricter seismic construction standards. However, many older
buildings, particularly in the downtown area, are masonry structures built long before seismic
requirements and are believed to be highly vulnerable to shaking from an earthquake.

In addition to the potential damage to the Project and to other buildings and facilities
within the City, due to the importance of the City as a tourist destination and regional hub of
commercial, retail and entertainment activity, a major earthquake may cause significant
temporary and possibly long-term harm to the City's economy, tax receipts and residential and
business real property values.

Climate Change

Numerous scientific studies have detailed changing global weather patterns and the
potential for increasing extreme weather events across the world. The City's location in the
southern United States and next to the Mississippi River increases its vulnerability to flooding and
extreme heat. In addition to flooding and extreme heat, the City faces other threats due to climate
change, including both drought and damaging wind that could become more severe and frequent.
The City and the County have collaborated to develop a Climate Action Plan, which is intended
to measure and lessen the City's contributions to climate change. The Issuer and the City cannot
predict the timing, extent or severity of climate change and its impact on the Project or the City's
operations and finances, including revenues used to support the Series 2021 Bonds.
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Cyber Security

The City utilizes various computer systems and network technology to perform many of
its vital operations. Such operations often include the storage and transmission of sensitive
information. As a result, the City may be the target of cyberattacks attempting to gain access to
such information. In addition to intentional attacks, information breaches may occur due to
unintentional employee error. A successful cyberattack or unintentional breach may require the
expenditure of an unknown amount of money or time to resolve, substantially interrupt municipal
services and operations and subject the City to legal action. The City has no knowledge of, nor
historical record of, any successful cyber security breach or related attack. Attempted cyber
security attacks, whether anonymous or targeted, occur on a periodic frequency that is not
uncommon to organizations or entities similar to the City. To mitigate against such risks, the
City has instituted various policies and procedures to protect its network infrastructure, including
a cyber-security training requirement for certain departments, as well as general cyber security
training and awareness for all employees. The City also maintains insurance against cyber
security incidents. Despite the City's measures to safeguard its network infrastructure, there are
no guarantees that such measures will be successful.

COVID-19

The worldwide spread of COVID-19, a respiratory illness caused by a novel strain of
coronavirus, is a pandemic that has affected the entire world, including the City, and is considered
by the World Health Organization to be a Public Health Emergency of International Concern. The
Governor of the State issued a state of emergency for the State in March 2020 in response to the
COVID-19 pandemic. The spread of COVID-19 has led to quarantine and other "social
distancing" measures throughout the United States, including the City. These measures have
included (i) the closure, from time to time, of nonessential businesses, (ii) recommendations and
warnings to limit nonessential travel and promote telecommuting, (iii) the postponement or
cancellation of large-scale gatherings such as conventions, concerts and sporting events, (iv) limits
on operations and customer capacity at commercial and retail establishments and (v) the closure
of school buildings. In response to the pandemic, many of the City's notable tourist attractions
have, from time to time, closed or operated at reduced capacity. Similarly, travel to the City and
hotel stays within the City have decreased since the onset of the pandemic. The State continues to
be under a state of emergency and the Governor of the State may continue to issue executive orders
to facilitate continued response to the COVID-19 pandemic. The County and the City may also
issue future restrictions in response to the pandemic. [As of | I, 20{21], there were
approximately [__ ] confirmed cases of COVID-19 in the County and [__ ] deaths.]

Multiple vaccines for the virus that causes COVID-19 were developed in late 2020. To
date, [three] vaccines have been approved for distribution in the United States with [each of these
vaccines having an efficacy rate exceeding [ ]%)]. Multiple variants of the virus that causes
COVID-19 have been documented in the United States and globally, but studies so far suggest that
antibodies generated through vaccination with approved vaccines recognize these variants to
varying extents. Because of a shortage in the amount of vaccines available, however, only
residents that the State has deemed eligible, based on their personal risk factors, can currently
receive a vaccine. Eligibility to receive a vaccine may depend upon a person’s occupation, age,
health conditions and place of residence. To date, most State residents eligible to receive a vaccine
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are those who are [70] and older, who live in a long-term care facility or who are considered
essential workers. It is unknown at this time when the COVID-19 vaccines will be available to all
residents within the State, including the City, and, when available, how many residents will choose
to receive a vaccine.

The Issuer and the City are unable to predict: (i) the extent or duration of the COVID-19
outbreak, any recurrence thereof or any other epidemic or pandemic; (ii) the extent or duration of
existing or additional quarantines, closures, restrictions or other measures relating to COVID-19
or any other epidemic or pandemic and how any such measures could affect the construction of or
operations at the Project or activities within the TDZ; (iii) whether and to what extent the COVID-
19 outbreak or any other epidemic or pandemic may disrupt the local or global economy,
manufacturing or the supply chain or whether any such disruption may adversely affect the
operations of the City, generally, or within the TDZ or the Project, in particular; (iv) the impact of,
or the timing of distribution of, the COVID-19 vaccines; or (v) when and if tourism within the City
will return to its pre-COVID-19 levels. Given the evolving nature of the spread of the virus and
the behavior of governments, businesses and individuals in response thereto, the City cannot
accurately predict the magnitude of the impact of COVID-19 on the operations and financial
condition of the City, the Project or the TDZ. The City is proactively taking steps to mitigate the
spread of COVID-19 within the City, including but not limited to the above-mentioned distribution
of COVID-19 vaccines to eligible residents.

Impact on Tourism, Sports and Entertainment Venues, the Project and TDZ Revenues. As
provided above, the COVID-19 pandemic and the social-distancing measures taken to mitigate its
spread have resulted in decreased travel generally throughout the United States, including the City,
and, from time to time, the closure of or operating restrictions for various retail establishments,
tourist attractions, sporting and events centers and other facilities that host large-scale gatherings.
As provided herein, the Project includes facilities that are designed to host sporting events and
other large-scale gatherings and also includes various types of retail establishments. During the
COVID-19 pandemic or any other pandemic or epidemic, all or a portion of the Project may not
be able to open or operate at full capacity, from time to time, for public safety reasons. The
COVID-19 pandemic may also affect the construction timeline of the Project, though no delays
are currently contemplated. Ifthe Project is unable to open on schedule or remain open and operate
at full capacity, TDZ Revenues would be adversely affected.

See "APPENDIX B—-SALES TAX IMPACT ANALYSIS FOR THE MEMPHIS SPORTS
& EVENTS CENTER AND TDZ" for more information regarding projected TDZ Revenues and,
in particular, the COVID-19 Assumptive Model. As provided herein, any projections may differ
significantly from actual results.

Impact on Non-Property Tax Revenues. As the pandemic has restricted commercial
activity throughout the City, including but not limited to activity related to retail, tourism and
entertainment, City revenues from sales taxes, hotel/motel taxes, licenses and permits, and charges
for services all decreased at the onset of the pandemic. Though no assurances can be made as to
future revenues, state and local sales tax revenues currently appear to be rebounding. State and
local sales tax revenues collected by the City from [June 2020 through December 2020] were
[___1% [higher] than such sales tax revenues collected by the City during this same period in
[2019]. The latest state and local sales tax revenue numbers available for the month of [
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2021] show a year-over-year increase of | ]%. Though not a major source of City revenue,
hotel/motel taxes (including the bed tax) for the City from [June 2020 through December 2020]
were [___]% lower than such revenues collected by the City during the same period in [2019].
City revenues from fines and forfeitures from [June 2020 through December 2020] were [ ]%
lower than the amount collected by the City during the same period in [2019], due to the initial
suspension of court in response to COVID-19. Court has since resumed. The year-over-year
revenue comparisons presented above include amounts that are unadjusted and unaudited. See
"SECURITY AND SOURCES OF PAYMENT — Non-Property Tax Revenues — Historical
Collection of Non-Property Tax Revenues" herein for more information on the collection of Non-
Property Tax Revenues for the six-month period ended December 31, 2020 (unaudited). Though
no future assurances may be made, the City has not experienced, to date, any significant delays in
the collection of Non-Property Tax Revenues as a result of the COVID-19 pandemic.

As provided herein, the City is liable, both contingently and unconditionally, for the
payment of certain obligations incurred to finance or incentivize capital improvements within the
City, including certain of the City's sports, entertainment and tourist venues. These obligations
are generally primarily payable from revenues of certain sales and tourism-related taxes and fees,
which revenues have been and are expected to continue to be significantly affected by the
restriction of commercial and social activity resulting from the pandemic. As the revenues from
these taxes and fees decrease, it becomes more likely that the City may be required to use its Non-
Property Tax Revenues to support these payment obligations. See "SECURITY AND SOURCES
OF PAYMENT - Non-Property Tax Revenues, — Contingent Obligations and — Unconditional
Obligations" herein for a description of these contingent and unconditional obligations, the
payment streams therefor and the City's obligations in connection therewith.

The City has received approximately [$113.6 million] in relief funds from the federal
government in the effort to mitigate the overall fiscal impact to the City as a result of the COVID-
19 pandemic. The City has used these relief funds to cover unbudgeted City costs caused by the
pandemic as well as to provide economic relief for organizations, businesses and individuals
within the City. It is unknown at this time whether the City will receive additional funds from
either the State or the federal government.

Though no guarantees can be offered, the Issuer and the City expect to be able to make
timely debt service payments on the Series 2021 Bonds if unexpected changes to TDZ Revenues
or Non-Property Tax Revenues occur. See "SECURITY AND SOURCES OF PAYMENT - Debt
Service Reserve Fund — Temporary Debt Service Reserve Requirement for the Series 2021 Bonds"
herein for more information regarding the Series 2021 Bonds Debt Service Reserve Account and
the temporary Debt Service Reserve Requirement for the Series 2021 Bonds.

COVID-19 developments, and the responses of governments, businesses and individuals
thereto, are rapidly changing and cannot be predicted with any assurance.
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TAX MATTERS
Series 2021 Bonds — Federal Tax Consequences

The following is a summary of certain material federal income tax consequences of the
purchase, ownership and disposition of the Series 2021 Bonds for the investors described below
and is based on the advice of Co- Bond Counsel. This summary is based upon laws, regulations,
rulings and decisions currently in effect, all of which are subject to change. The discussion does
not deal with all federal tax consequences applicable to all categories of investors, some of which
may be subject to special rules, including but not limited to, partnerships or entities treated as
partnerships for federal income tax purposes, pension plans and foreign investors, except as
otherwise indicated. In addition, this summary is generally limited to investors that are “U.S.
holders” (as defined below) who will hold the Series 2021 Bonds as “capital assets” (generally,
property held for investment) within the meaning of Section 1221 of the Code. Investors should
consult their own tax advisors to determine the federal, state, local and other tax consequences of
the purchase, ownership and disposition of Series 2021 Bonds. Prospective investors should note
that no rulings have been or will be sought from the Internal Revenue Service (the “Service”) with
respect to any of the federal income tax consequences discussed below, and no assurance can be
given that the Service will not take contrary positions.

As used herein, a “U.S. holder” is a “U.S. person” that is beneficial owner of a Series 2021
Bond. A “non-U.S. holder” is a holder (or beneficial owner) of a Series 2021 Bond that is not a
U.S. person. For these purposes, a “U.S. Person” is a citizen or resident of the United States, a
corporation or partnership created or organized in or under the laws of the United States or any
political subdivision thereof (except, in the case of a partnership, to the extent otherwise provided
in the federal tax regulations), an estate the income of which is subject to United States federal
income taxation regardless of its source or a trust if (a) a United States court is able to exercise
primary supervision over the trust’s administration and (b) one or more United States persons have
the authority to control all of the trust’s substantial decisions.

In General. Although the Series 2021 Bonds are issued by the Issuer, interest on the Series
2021 Bonds (including original issue discount treated as interest, if any) is not excludable from
gross income for federal income tax purposes under Section 103 of the Code. Interest on the Series
2021 Bonds (including original issue discount treated as interest, if any) will be fully subject to
federal income taxation. Thus, owners of the Series 2021 Bonds generally must include interest
(including original issue discount treated as interest, if any) on the Series 2021 Bonds in gross
income for federal income tax purposes.

To ensure compliance with Treasury Circular 230, owners of the Series 2021 Bonds should
be aware and are hereby put on notice that: (a) the discussion in this Official Statement with respect
to U.S. federal income tax consequences of owning the Series 2021 Bonds is not intended or
written to be used, and cannot be used, by any taxpayer for the purpose of avoiding penalties that
may be imposed on the taxpayer; (b) such discussion was written in connection with the promotion
or marketing (within the meaning of Treasury Circular 230) of the transactions or matters
addressed by such discussion; and (c) each taxpayer should seek advice based on its particular
circumstances from an independent tax advisor.
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Taxation of Interest Income of the Series 2021 Bonds. Payments of interest with regard to
the Series 2021 Bonds will be includible as ordinary income when received or accrued by the
owners thereof in accordance with their respective methods of accounting and applicable
provisions of the Code. If the Series 2021 Bonds are deemed to be issued with original issue
discount, Section 1272 of the Code requires the current ratable inclusion in income of original
issue discount greater than a specified de minimis amount using a constant yield method of
accounting. In general, original issue discount is calculated, with regard to any accrual period, by
applying the instrument’s yield to its adjusted issue price at the beginning of the accrual period,
reduced by any qualified stated interest (as defined in the Code) allocable to the period. The
aggregate original issue discount allocable to an accrual period is allocated to each day included
in such period. The owner of a debt instrument must include in income the sum of the daily portions
of original issue discount attributable to the number of days the owner owned the instrument. The
legislative history of the original issue discount provisions indicates that the calculation and
accrual of original issue discount should be based on the prepayment assumptions used by the
parties in pricing the transaction.

Payments of interest received with respect to the Series 2021 Bonds will also constitute
investment income for purposes of certain limitations of the Code concerning the deductibility of
investment interest expense. Potential owners of the Series 2021 Bonds should consult their own
tax advisors concerning the treatment of interest payments with regard to the Series 2021 Bonds.

A purchaser (other than a person who purchases a Series 2021 Bond upon issuance at the
issue price) who buys a Series 2021 Bond at a discount from its principal amount (or its adjusted
issue price if issued with original issue discount greater than a specified de minimis amount) will
be subject to the market discount rules of the Code. In general, the market discount rules of the
Code treat principal payments and gain on disposition of a debt instrument as ordinary income to
the extent of accrued market discount. Each potential investor should consult his tax advisor
concerning the application of the market discount rules to the Series 2021 Bonds.

Sale or Exchange of the Series 2021 Bonds. If an owner sells a Series 2021 Bond, such
person will recognize gain or loss equal to the difference between the amount realized on such sale
and the owner’s basis in such Series 2021 Bond. Ordinarily, such gain or loss will be treated as a
capital gain or loss. If the terms of a Series 2021 Bond were materially modified, in certain
circumstances, a new debt obligation would be deemed created and exchanged for the prior
obligation in a taxable transaction. Among the modifications which may be treated as material are
those which relate to redemption provisions and, in the case of a nonrecourse obligation, those
which involve the substitution of collateral. Each potential owner of a Series 2021 Bond should
consult its own tax advisor concerning the circumstances in which the Series 2021 Bonds would
be deemed reissued and the likely effects, if any, of such reissuance. The legal defeasance of the
Series 2021 Bonds may result in a deemed sale or exchange of such Series 2021 Bonds under
certain circumstances. Owners of such Series 2021 Bonds should consult their tax advisors as to
the federal income tax consequences of such a defeasance.

Backup Withholding. Certain purchasers may be subject to backup withholding at the
application rate determined by statute with respect to interest paid with respect to the Series 2021
Bonds if the purchasers, upon issuance, fail to supply their taxpayer identification numbers, furnish
incorrect taxpayer identification numbers, fail to report interest, dividends or other “reportable
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payments” (as defined in the Code) properly, or, under certain circumstances, fail to provide a
certified statement, under penalty of perjury, that they are not subject to backup withholding.

Tax Treatment of Original Issue Discount. The Series 2021 Bonds that have an original
yield above their interest rate, as shown on the inside cover page of this Official Statement, are
being sold at a discount (the “Discounted Obligations™). The difference between the initial public
offering prices, as set forth on the inside cover hereof, of the Discounted Obligations and their
stated amounts to be paid at maturity, constitutes original issue discount treated in the same manner
for federal income tax purposes as interest, as described above.

In the case of an owner of a Discounted Obligation, the amount of original issue discount
which is treated as having accrued with respect to such Discounted Obligation is added to the cost
basis of the owner in determining, for federal income tax purposes, gain or loss upon disposition
of a Discounted Obligation (including its sale, redemption or payment at maturity). Amounts
received upon disposition of a Discounted Obligation which are attributable to accrued original
issue discount will be treated as taxable interest, rather than as taxable gain, for federal income tax
purposes.

Original issue discount is treated as compounding semiannually, at a rate determined by
reference to the yield to maturity of each individual Discounted Obligation, on days which are
determined by reference to the maturity date of such Discounted Obligation. The amount treated
as original issue discount on a Discounted Obligation for a particular semiannual accrual period is
equal to (a) the product of (i) the yield to maturity for such Discounted Obligation (determined by
compounding at the close of each accrual period) and (ii) the amount which would have been the
tax basis of such Discounted Obligation at the beginning of the particular accrual period if held by
the original purchaser, (b) less the amount of any interest payable for such Discounted Obligation
during the accrual period. The tax basis is determined by adding to the initial public offering price
on such Discounted Obligation the sum of the amounts which have been treated as ori ginal issue
discount for such purposes during all prior periods. If a Discounted Obligation is sold between
semiannual compounding dates, original issue discount which would have been accrued for that
semiannual compounding period for federal income tax purposes is to be apportioned in equal
amounts among the days in such compounding period.

The Code contains additional provisions relating to the accrual of original issue discount
in the case of owners of a Discounted Obligation who purchase such Discounted Obligations after
the initial offering. Owners of Discounted Obligations including purchasers of the Discounted
Obligations in the secondary market should consult their own tax advisors with respect to the
determination for federal income tax purposes of original issue discount accrued with respect to
such obligations as of any date and with respect to the state and local tax consequences of owning
a Discounted Obligation.

Tax Treatment of Bond Premium. The Series 2021 Bonds that have an original yield below
their interest rate, as shown on the inside cover page of this Official Statement, are being sold at a
premium (collectively, the “Premium Obligations”). An amount equal to the excess of the issue
price of a Premium Obligation over its stated redemption price at maturity constitutes premium on
such Premium Obligation. An initial purchaser of such Premium Obligation must amortize any
premium over such Premium Obligation's term using constant yield principles, based on the
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purchaser's yield to maturity (or, in the case of Premium Obligations callable prior to their
maturity, by amortizing the premium to the call date, based upon the purchaser's yield to the call -
date and giving effect to any call premium). As premium is amortized, it offsets the interest
allocable to the corresponding payment period and the purchaser's basis in such Premium
Obligation is reduced by a corresponding amount resulting in an increase in the gain (or decrease
in the loss) to be recognized for federal income tax purposes upon a sale or disposition of such
Premium Obligation prior to its maturity. Even though the purchaser's basis may be reduced, no
federal income tax deduction is allowed. The same treatment is afforded to the Premium
Obligations purchased at a premium in the secondary market. Purchasers of Premium Obligations
should consult with their own tax advisors with respect to the determination and treatment of
amortizable premium for federal income tax purposes and with respect to the state and local tax
consequences of owning such Premium Obligations.

State, Local or Foreign Taxation. No representations are made regarding the tax
consequences of purchase, ownership or disposition of the Series 2021 Bonds under the tax laws
of any state, locality or foreign jurisdiction (except as provided in “State of Tennessee Taxes”).
Investors considering an investment in the Series 2021 Bonds should consult their own tax advisors
regarding such tax consequences.

Tax-Exempt Investors. In general, an entity which is exempt from federal income tax under
the provisions of Section 501 of the Code is subject to tax on its unrelated business taxable income.
An unrelated trade or business is any trade or business which is not substantially related to the
purpose which forms the basis for such entity’s exemption. However, under the provisions of
Section 512 of the Code, interest may be excluded from the calculation of unrelated business
taxable income unless the obligation which gave rise to such interest is subject to acquisition
indebtedness. Therefore, except to the extent any owner of a Series 2021 Bond incurs acquisition
indebtedness with respect to a Series 2021 Bond, interest paid or accrued with respect to such
owner may be excluded by such tax-exempt owner from the calculation of unrelated business
taxable income. Each potential tax-exempt owner of a Series 2021 Bond is urged to consult its
own tax advisor regarding the application of these provisions.

State of Tennessee Taxes

Co-Bond Counsel also are of the opinion that, under existing law, the Series 2021 Bonds
and the income therefrom are exempt from all present state, county and municipal taxes in
Tennessee except (a) inheritance, transfer and estate taxes, (b) Tennessee excise taxes on all or a
portion of the interest on the Series 2021 Bonds during the period the Series 2021 Bonds are held
or beneficially owned by any organization or entity other than a sole proprietorship or general
partnership, doing business in the State of Tennessee, and (¢) Tennessee franchise taxes by reason
of the inclusion of the book value of the Series 2021 Bonds in the Tennessee franchise tax base of
any organization or entity, other than a sole proprietorship or general partnership, doing business
in the State of Tennessee. Ownership of the Series 2021 Bonds or interest thereon may be subject
to state or local taxation in jurisdictions other than the State of Tennessee under applicable state or
local laws, as to which Co-Bond Counsel express no opinion. Each prospective investor and
purchaser of the Series 2021 Bonds should consult its, his or her own tax advisor regarding the
status of the interest on the Series 2021 Bonds in a particular state or local Jjurisdiction other than
Tennessee.
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Changes in Federal and State Tax Law

From time to time, there are legislative proposals in the Congress and in the states that, if
enacted, could alter or amend the federal and state tax matters referred to under this heading “TAX
MATTERS?” or adversely affect the market value of the Series 2021 Bonds. It cannot be predicted
whether or in what form any such proposal might be enacted or whether if enacted it would apply
to bonds issued prior to enactment. In addition, regulatory actions are from time to time announced
or proposed and litigation is threatened or commenced which, if implemented or concluded in a
particular manner, could adversely affect the market value of the Series 2021 Bonds. It cannot be
predicted whether any such regulatory action will be implemented, how any particular litigation
or judicial action will be resolved, or whether the Series 2021 Bonds or the market value thereof
would be impacted thereby. Purchasers of the Series 2021 Bonds should consult their tax advisors
regarding any pending or proposed legislation, regulatory initiatives or litigation. The opinions
expressed by Co-Bond Counsel are based on existing legislation and regulations as interpreted by
relevant judicial and regulatory authorities as of the date of issuance and delivery of the Series
2021 Bonds, and Co-Bond Counsel has expressed no opinion as of any date subsequent thereto or
with respect to any pending legislation, regulatory initiatives or litigation.

PROSPECTIVE PURCHASERS OF THE SERIES 2021 BONDS ARE ADVISED TO
CONSULT THEIR OWN TAX ADVISORS PRIOR TO ANY PURCHASE OF THE SERIES
2021 BONDS AS TO THE IMPACT OF THE CODE UPON THEIR ACQUISITION, HOLDING
OR DISPOSITION OF THE SERIES 2021 BONDS.

LITIGATION
The Issuer

There is no known pending or, to the knowledge of the Issuer, threatened litigation against
the Issuer which restrains or enjoins the issuance or delivery of the Series 2021 Bonds, the
execution, delivery or performance of the Indenture or the Loan Agreement, or the use of the
proceeds of the Series 2021 Bonds or which questions or contests the validity of the Series 2021
Bonds, the Indenture or the Loan Agreement or the proceedings and authority under which they
are to be issued, executed and delivered. Neither the creation, organization, nor existence of the
Issuer, nor the title of the present board members or other officials of the Issuer to their respective
offices, is being currently contested or questioned to the knowledge of the Issuer.

The City

A discussion of litigation in which the City is involved which could potentially have a
material impact on the City is set forth below.

PILOT Payments Litigation. The County has filed two lawsuits against the City, claiming
that approximately $55 million of electric and gas payments in lieu of taxes made by MLGW and
collected by the City should have been paid to the County instead. Many of the County's claims
were rejected by the Court in a prior suit between the City and the County. The City also disputes
the County's interpretation and application of applicable law. As a result, the City believes that
the amounts due to the County under these lawsuits, if any, will be significantly less than initially
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claimed by the County. In any event, the City does not expect that any such amounts will
materially affect the financial condition of the City.

BellSouth Litigation. AT&T (formerly known as BellSouth Telecommunications, Inc.)
sued the City in 2000 to recover alleged excessive telecommunications franchise fees. Tennessee
courts have ruled that approximately $35,000,000 (with interest since 2000), is payable by the City
to BellSouth (the “BellSouth Payment”), net of any City right-of way costs properly allocable to
BellSouth (the “ROW Compensation”). To the extent the ROW Compensation due from
BellSouth is greater than the BellSouth Payment, BellSouth will have to pay the difference. To
the extent the ROW Compensation is less than the BellSouth Payment, the City will have to refund
the difference to BellSouth. The City has performed a cost allocation study to determine the
amount of the ROW Compensation. The City believes that the ROW Compensation from
BellSouth will be significant, and that any amounts ultimately due to BellSouth will not materially
affect the financial condition of the City.

City Pension Litigation. In order to comply with the Public Employee Defined Benefit
Act's requirements to improve the financial security and actuarial soundness of the City's
Retirement Plans, the City Council adopted Ordinance No. 5573 (the "Pension Ordinance") on
December 16, 2014.

On November 12, 2015, six of the non-vested employees who were transferred to the 2016
Plan on July 1, 2016, filed an action in Tennessee state court on behalf of themselves and others
who are similarly situated, claiming the Pension Ordinance is invalid because it violates Tennessee
law as interpreted by the Tennessee Supreme Court. Specifically, Plaintiffs claim that the transfer
of certain non-vested employees to the 2016 Plan, which is a hybrid plan consisting of a market
based cash balance plan and a 401(a) defined contribution plan, was not reasonable or necessary
to protect or enhance the actuarial soundness of the City's defined benefit pension plan and
therefore the transfer of non-vested employees to the 2016 Plan will violate their rights. On June
20, 2016, the trial court denied Plaintiffs' application for a temporary injunction pending a trial on
the merits. The City intends to vigorously defend this lawsuit, since the adoption of the Pension
Ordinance was adopted upon the express finding of the City's governing body that the creation of
the 2016 Plan will protect and enhance the actuarial soundness and ensure the long-term viability
of the City Retirement System and the immutable rights of vested participants. Moreover, the
Pension Ordinance is one of a series of actions taken by the City to satisfy the State’s stated policy
of improving the financial security of public defined benefit pension plans by requiring that the
unfunded accrued liability of such plans be eliminated no later than June 15, 2020.

City Employee Other Post-Employment Benefits (OPEB) Plan Litieation. On November
12,2015, four participants in the OPEB Plan filed a putative class action in Tennessee State Court
for themselves and others similarly situated seeking to enjoin the City's changes to the OPEB Plan.
Although the suit is still pending, the trial judge has denied Plaintiff's request for a temporary
injunction and has denied Plaintiff's request to certify the case as a class action. The Court
concluded that Plaintiffs are unlikely to succeed on the merits of their claims, since they have not
shown any contractual vested rights to lifetime health insurance subsidies. The City believes that
it will successfully defend this action.
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Other Litigation. The City is a defendant in various other lawsuits arising in the ordinary
course of operations. Although the outcome of these lawsuits is not presently determinable, it is
the opinion of the administration of the City and the Chief Legal Officer/City Attorney that the
ultimate disposition of these matters will not materially affect the financial condition of the City.
Under the Tennessee Governmental Tort Liability Act, §§ 29-20-101 through 29-20-408 of the
Tennessee Code Annotated (the "Governmental Tort Act"), all governmental entities in Tennessee
are immune from suit for any injury which may result from the activities of such governmental
entities when engaged in the exercise and discharge of any function, except within the limits
provided in the Governmental Tort Act. Pursuant to the Governmental Tort Act, there are limits
for liability for governmental entities for bodily injury or death of any one person in any one
accident, occurrence or act, unless and to the extent insurance is provided. The City is self-insured
within these limits and all such claims are budgeted and paid from annual operating revenues of
the City.

CONTINUING DISCLOSURE

The Issuer has determined that no financial or operating data concerning the Issuer is
material to any decision to purchase, hold or sell the Series 2021 Bonds and the Issuer will not
provide any such information. The City will undertake all responsibility for providing continuing
disclosure with respect to the Series 2021 Bonds and the Issuer will have no liability to the Holders
of the Series 2021 Bonds or any other person with respect to the obligations undertaken by the
City under the Disclosure Agreement.

In order to assist the Underwriter in complying with Rule, simultaneously with the issuance
of the Series 2021 Bonds, the City will enter into the Disclosure Agreement for the benefit of the
Holders of the Series 2021 Bonds, substantially in the form attached hereto as
"APPENDIX C - FORM OF CONTINUING DISCLOSURE AGREEMENT." The City, as an
"obligated person" under the Rule, will undertake in the Disclosure Agreement to
provide: (a) certain financial information and operating data relating to the Series 2021 Bonds in
each year (the "Annual Report"); and (b) notice of the occurrence of certain enumerated events
(each a "Listed Event Notice"). The Annual Report and each Listed Event Notice, if applicable,
will be filed by DAC, on behalf of the City, on EMMA, a service of the MSRB. The specific
nature and timing of filing the Annual Report and each Listed Event Notice, and other details of
the City's undertakings, are more fully described in "APPENDIX C - FORM OF CONTINUING
DISCLOSURE AGREEMENT™" attached hereto.

The following disclosure is being provided by the City for the sole purpose of assisting the
Underwriter in complying with the Rule:

The City previously entered into continuing disclosure undertakings with its underwriters,
as an "obligated person" under the Rule (the "Undertakings"). In the period beginning five years
prior to the date of this Official Statement to the dated date of this Official Statement (the
"Compliance Period"), the City has, on several instances during the Compliance Period, failed to
comply, in all material respects, with certain provisions of the Undertakings, including: (a) failing
to provide certain required annual financial information in its annual filings; and (b) failing to file
or timely file certain notices, including event notices relating to rating changes, notices of
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defeasance and notices of failures to submit required annual financial information before the date
specified in the Undertakings. Pursuant to the hereinafter defined Order, the City posted on
EMMA that certain Corrective and Voluntary Notice Regarding Certain Annual Financial
Information in the Annual Filings and Notices, dated as of May 12, 2017 (the "Corrective Notice"),
in order to update and provide notice of all past continuing disclosure delinquencies described
above.

The following disclosure is being provided by the City for the sole purpose of complying
with the hereinafter defined Order:

In March 2014, the SEC announced its Municipal Continuing Disclosure Cooperation
(MCDC) Initiative, a voluntary self-reporting program, intended to address potentially widespread
violations by municipal issuers and underwriters of the federal securities laws relating to
continuing disclosure compliance reporting in municipal bond offering documents. The MCDC
Initiative offered favorable settlement terms to issuers that self-report securities law violations,
relating to material misstatements or omissions in bond documents about compliance with an
issuer's prior undertakings as to continuing disclosure. After a review of its compliance record, as
noted above, in November 2014, the City determined to self-report to the SEC by submitting an
MCDC Questionnaire. On February 22, 2016, following discussion with the SEC staff, the City
filed an Offer of Settlement.

On August 24, 2016, the SEC entered an Order Instituting Cease-and-Desist Proceedings
Pursuant to Section 8A of the Securities Act of 1933, Making Findings, and Imposing Remedial
Sanctions and A Cease-and-Desist Order (the "Order"). The Order contains no monetary penalties,
but orders the City to cease and desist from committing or causing any violations and any future
violations of Section 17(a)(2) of the Securities Act of 1933 and orders the City to comply with the
following undertakings:

(a) Establish appropriate written policies and procedures and periodic training
regarding continuing disclosure obligations to effect compliance with the federal securities laws,
including the designation of an individual or officer responsible for ensuring compliance with such
policies and procedures and responsible for implementing and maintaining a record (including
attendance) of such training;

(b) Comply with existing continuing disclosure undertakings, including
updating past delinquent filings if the City is not currently in compliance with its continuing

disclosure obligations;

(©) Disclose in a clear and conspicuous fashion the terms of the settlement in
any final official statement for an offering by the City within five years from the date of the Order;

(d) Certify, in writing, compliance with the undertakings set forth above; and

(e) Cooperate with any subsequent investigation by the SEC regarding the false
statements or material omissions, including the roles of individuals or other parties involved.
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The City has undertaken all measures necessary to comply with the Order. Since the date
- of the Order, the City believes that it has complied, in all material respects, with its Undertakings,
except that the City did not timely file certain annual financial information relating to the City's
sewer collection and treatment fund for the Fiscal Year ended June 30, 2017, which failure was
disclosed in a notice filed on EMMA by the City on December 27, 2017.

LEGAL MATTERS

Certain legal matters incident to the authorization, issuance, validity, sale and delivery of
the Series 2021 Bonds are subject to the approving opinions of Carpenter Law, PLLC, Memphis,
Tennessee, and Butler Snow LLP, Memphis Tennessee, as Co-Bond Counsel, whose approving
opinion, in substantially the form attached hereto as "APPENDIX D - FORM OF OPINIONS OF
CO-BOND COUNSEL," will be delivered concurrently with the issuance of the Series 2021
Bonds. No representation is made to the Holders of the Series 2021 Bonds that Co-Bond Counsel
has verified the accuracy, completeness or fairness of the statements in this Official Statement and
Co-Bond Counsel assumes no responsibility to the Holders of the Series 2021 Bonds except for
the matters that will be set forth in their approving opinion.

Certain legal matters will be passed upon for the Issuer by Farris Bobango, PLC, Memphis,
Tennessee, Certain legal matters will be passed upon for the City by Jennifer Sink, Chief Legal
Officer / City Attorney. In addition, certain legal matters will be passed upon for the City by Bass
Berry & Sims PLC, Nashville, Tennessee, and Bruce Turner, PLLC, Memphis, Tennessee,
Co-Disclosure Counsel to the City. Certain legal matters will be passed upon for the Underwriters
by their counsel, Ahmad Zaffarese LLC, Memphis, Tennessee.

The legal opinions to be delivered concurrently with the delivery of the Series 2021 Bonds
express the professional judgment of the attorneys rendering the opinions regarding the legal issues
expressly addressed therein. By rendering legal opinions, the attorneys providing such opinions
do not become insurers or guarantors of the result indicated by that expression of professional
judgment with respect to the transaction on which the opinions are rendered or of the future
performance of parties to the transaction. Furthermore, the rendering of an opinion does not
guarantee the outcome of any legal dispute that may arise out of the transaction.

CO-FINANCIAL ADVISORS

ComCap Partners, Memphis, Tennessee, and PFM Financial Advisors LLC, Memphis,
Tennessee, serve as Co-Financial Advisors to the City for the Series 2021 Bonds. The Co-
Financial Advisors assisted in matters related to the planning, structuring and issuance of the Series
2021 Bonds and provided other advice. The Co-Financial Advisors did not engage in any
underwriting activities with regard to the issuance and sale of the Series 2021 Bonds.
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RATINGS

Moody's Investors Service, Inc. ("Moody's") and S&P Global Ratings ("S&P," and
together with Moody's, the "Rating Agencies") have assigned ratings of ["_ " (
outlook)] and [" " ( outlook)] respectively, to the Series 2021 Bonds.

The ratings, including any related outlook with respect to potential changes in such ratings,
reflect only the respective views of the Rating Agencies, and an explanation of the significance of
such ratings may be obtained from the Rating Agencies furnishing the ratings. Generally, a rating
agency bases its rating on the information and materials furnished to it and on investigations,
studies, and assumptions of its own. There is no assurance that such ratings will remain unchanged
for any given period of time or that they will not be revised downward or withdrawn entirely by
the rating agency furnishing the same, if, in its judgment, circumstances so warrant. Any such
downward revision or withdrawal of such ratings or other actions by the Rating Agencies, or any
of them, may have an adverse effect on the liquidity or market price of the affected Series 2021
Bonds. Neither the Issuer nor the City has undertaken any responsibility to oppose any such
revision, suspension or withdrawal.

UNDERWRITING

Raymond James & Associates, Inc. (the "Representative"), on behalf of itself and the other
underwriters listed on the cover page of this Official Statement (collectively, the "Underwriters")
have agreed jointly and severally, pursuant to a Bond Purchase Agreement between the
Representative and the City (the "Bond Purchase Agreement") to purchase the Series 2021 Bonds
at an aggregate purchase price of $ , representing the principal amount of the Series
2021 Bonds of $ , plus a bond premium of $ and minus an underwriters'
discount of § . The Bond Purchase Agreement provides that the Underwriters'
obligations are subject to certain conditions precedent but that the Underwriters will be obligated
to purchase all of the Series 2021 Bonds if any Series 2021 Bonds are purchased.

The Underwriters reserve the right to join with dealers and other underwriters in offering
the Series 2021 Bonds to the public. The Series 2021 Bonds may be offered and sold to certain
dealers (including dealers depositing such Series 2021 Bonds into investment trusts) at prices
lower than the public offering prices. Public offering prices may be changed from time to time by
the Underwriters.

[The Underwriters have provided the following information for inclusion in this
Official Statement.)
FORWARD-LOOKING STATEMENTS
Any statements made in this Official Statement, including in the appendices attached
hereto, involving estimates or matters of opinion, whether or not so expressly stated as such, are

set forth as estimates or matters of opinion and not as representations of fact. No representation is
made that any of the estimates or matters of opinion will be realized.
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The statements contained in this Official Statement, including in the appendices attached
hereto, that are not purely historical, are forward-looking statements. Readers should not place
undue reliance on forward-looking statements. All forward-looking statements included in this
Official Statement are based on information available on the date hereof and neither the Issuer nor
the City assumes any obligation to update any such forward-looking statement. It is important to
note that actual results could differ materially from those in such forward-looking statements.

The forward-looking statements herein are necessarily based on various assumptions and
estimates and are inherently subject to various risks and uncertainties, including without limitation:
risks and uncertainties relating to the possible invalidity of the underlying assumptions and
estimates; possible changes or developments in social, economic, business, industry, market, legal
and regulatory circumstances and conditions; and actions taken or omitted to be taken by third
parties, including customers, suppliers, business partners, competitors and legislative, judicial and
other governmental authorities and officials. Assumptions related to the foregoing involve
judgments with respect to, among other things, future economic, competitive and market
conditions and future business decisions, all of which are difficult or impossible to predict
accurately and many of which are beyond the control of the Issuer or the City. Any of such
assumptions could be inaccurate. Therefore, there can be no assurance that the forward-looking
statements included in this Official Statement, including in the appendices attached hereto, will
prove to be accurate.

MISCELLANEOUS

The references, excerpts and summaries of all documents referred to in this Official
Statement do not purport to be complete statements of the provisions of such documents and
reference is directed to all such documents for full and complete statements of all matters of fact
relating to the Series 2021 Bonds, the security for and the sources for repayment for the Series
2021 Bonds and the rights and obligations of the Holders. Copies of such documents may be
obtained in the manner specified under the heading "INTRODUCTION - Other Information"
herein.

The information in this Official Statement, including the appendices attached hereto, has
been compiled from official and other sources deemed by the City to be reliable and, while not
guaranteed as to completeness or accuracy, is believed by the City to be correct as of the date of
this Official Statement.

Use of the words "shall" or "will" in this Official Statement or in summaries of documents
to describe future events or continuing obligations is not intended as a representation that such
event or obligation will occur but only that the document contemplates or requires such event to
occur or obligation to be fulfilled.

Neither this Official Statement nor any statement which may have been made orally or in
writing is to be construed as a contract with the owners of the Series 2021 Bonds.
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AUTHORIZATION OF AND CERTIFICATION
CONCERNING OFFICIAL STATEMENT

The execution and delivery of this Official Statement, and its distribution and use by the
Underwriters in connection with the original public offer, sale and distribution of the Series 2021
Bonds by the Underwriters, have been duly authorized and approved by the Issuer and the City.

ECONOMIC DEVELOPMENT GROWTH
ENGINE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF MEMPHIS AND
COUNTY OF SHELBY, TENNESSEE

By:

Reid Dulberger, President

CITY OF MEMPHIS, TENNESSEE

By:

Jim Strickland, Mayor
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City Council Item Routing Sheet

District Al Super District A
Ordinance [ gesolution [Grant Acceptance
DBudget Amendment I:ICommendation Cother:

Item Description :
Ordinance to Establish the Local Sales Tax Referendum, A Special Revenue Fund

Recommended Council Action:
Pass the Ordinance

Status of MWBE planned expenditures funding, if applicable:
Not Applicable

Describe previous action taken by any other entity (i.e. board, commission, task force, council committee, etc.)
and date of any action taken:

None
Does this item require city expenditure? No Source and Amount of Funds
S Amount S Operating Budget
$ Revenue to be received S CIP Project #

S  Federal/State/Other
Approvals
Director Date

Chief Administrative Officer

Budget Manager Date
Chief Financial Officer Date Date
Deputy Financial Officer Date Council Committee Chair

Chief Legal Officer Date Date




Memphis City Council Summary Sheet

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

Ordinance to establish a special revenue fund for the locals sales tax collcted
pursuant to the referendum

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

Finance

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

No. Creating a new ordinance.

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

All Districts

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

N/A

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

N/A

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

N/A



AN ORDINANCE TO ESTABLISH THE LOCAL SALES TAX REFERENDUM FUND, A
SPECIAL REVENUE FUND

WHEREAS, the Memphis Police Association and the Memphis Fire Fighters
Association sponsored a campaign to petition for a sales tax measure to increase the City
of Memphis’ local sales and use tax by 0.50% to a tax rate of 2.75% (“Local Sales Tax
Referendum”);

WHEREAS, the initiative petition for a sales tax was conducted pursuant to Tenn.
Code Ann. § 67-6-707, which authorizes a citizen signature petition to initiate a sales tax
measure in a county or municipality;

WHEREAS, the Local Sales Tax Referendum specifically outlined the intended
uses for the proceeds of the tax rate increase. Those designated uses were stated as
follows:

The proceeds of this 0.5% tax increase shall first be used to
restore and maintain the health care benefits for Public Safety
employees (employees and pre-65 retirees of the Memphis
Police Services and Fire Services Divisions) to the levels in
effect as of July 1, 2014, and to restore and maintain the
pension benefits of said employees hired prior to July 1, 2016
to the levels specified in the 1978 City of Memphis Pension
Plan. Any remaining proceeds shall be used for street
maintenance and/or pre-kindergarten education. All funds
must be spent for the purposes designated above. These
funds are to be used in addition to, and may not be used to
replace or supplant, any current funding for the above
purposes

WHEREAS, the Local Sales Tax Referendum was placed on the ballot for election
on October 3, 2019;

WHEREAS, on October 3, 2019, voters in the City of Memphis voted to approve
the Local Sales Tax Referendum to increase the local sales tax rate to 2.75%;

WHEREAS, the effective date of the tax rate increase was January 1, 2020; and

WHEREAS, the Memphis City Council desire to establish a special revenue fund
to deposit the proceeds of the sales tax increase to ensure that such funds are used for
purposes consistent with the will of the majority of voters and pursuant to Tennessee
Code § 67-6-702.

NOW, THEREFORE BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
MEMPHIS, TENNESSEE as follows:

SECTION 1: That a new chapter shall be added to Title 5, Chapter 5 entitled “Local Sales
Tax Referendum Fund” which shall provide as follows:



Title 5, Chapter 5, Section 41

A. Creation of Fund. The Local Tax Referendum Fund is hereby established to
capture and segregate the additional .5% sales tax revenue that represents the
increase in the local options sales tax per the Local Sales Tax Referendum passed
on October 3, 2019, effective January 1, 2020.

B. Source of Funds. The Local Sales Tax Referendum Fund shall consist of solely
proceeds from the 0.50% sales and use tax increase received from the Tennessee
Department of Revenue.

C. Use of Funds. All funds in the Local Sales Tax Referendum Fund shall be used
solely for the following purposes:

1.

Required, recurring, annual expenses to restore and maintain the health
care benefits for employees and pre-65 retirees of the Memphis Police
Services and Fire Services Divisions to the levels in effect as of July 1, 2014;

Required, recurring, annual expenses to restore and maintain the pension
benefits of employees of the Memphis Police Services and Fire Services
Divisions hired prior to July 1, 2016 to the levels specified in the 1978 City
of Memphis Pension Plan, in accordance with Substitute Ordinance No.
5763;

Required annual reserve for related OBEP contributions and costs, per the
schedule as determined by the State of Tennessee; and

Public-safety based programming and activities; paving; and to support pre-
kindergarten education.

D. Fund Requirements and Conditions.

1.

2.

The funds in the Local Sales Tax Referendum Fund may not be used to
replace or supplant any current funding for the purposes set forth herein.

In any year that the proceeds received from the subject 0.50% sales and
use tax increase is insufficient to pay the annual costs of the pension and
health benefits, including related costs, as stated in the Local Sales Tax
Referendum, then benefits for subject employees shall be reduced until
such time that the proceeds in the Local Sales Tax Referendum Fund
becomes sufficient to pay such costs. Such reduction in benefit shall be to
the level of benefits that the annual costs thereof may be paid in full the year
that funds are available.



3. In any year that the proceeds received from the subject 0.50% sales and
use tax increase is insufficient to pay for programs funded by the Local
Sales Tax Referendum Fund other than the cost of healthcare benefits,
pension, and the related OPEB reserves, then expenditures for such
programs may be reduced or eliminated.

4. The Local Sales Tax Referendum Fund is a non-recurring fund. Except as
specifically delineated herein, the funds shall not be used for any recurring,
permanent obligations, such as wage or salary increases.

5. The Fund will separately record the expenses and expenditures. Pursuant
to Tennessee Code Ann. § 9-21-403, the City’s annual budget submission
to the Comptroller's Division of Local Government should include fund
balance and cash management policies for the Local Sales Tax
Referendum Fund, and expenditures shall be classified as recurring or
nonrecurring.

6. The Local Sales Tax Referendum Fund shall be administered in compliance
with all applicable state and local authority, policies and procedures.

SECTION 2. BE IT FURTHER ORDAINED, that the provisions of this Ordinance are
hereby severable. If any of these sections, provisions, sentences, clauses, phrases, or
parts is held unconstitutional or void, the remainder of this Ordinance shall continue in full
force and effect.

SECTION 3. BE IT FURTHER ORDAINED, that this Ordinance shall take effect from and
after the date, it shall have been passed by the Council, signed by the Chairperson of the
Council, certified and delivered to the Office of the Mayor in writing by the Comptroller
and become effective as otherwise provided by law.

Sponsor
Administration



RESOLUTION

WHEREAS, the Board of Light, Gas and Water Commissioners in their meeting of
September 16, 2020 awarded Contract No. 12218, Power Supply Consultant to GDS Associates,
Inc. in the funded not-to-exceed amount 0of $520,000.00, and is now recommending to the Council of
the Cityof Memphis that it approves said award as proposed; and

WHEREAS, the project scope is to provide consulting services required for MLGW to
solicit requests for proposals for the procurement of electric capacity, energy, transmission,
renewable energy (e.g. solar and wind), ancillary services and to assist MLGW in the evaluation of
responses to portfolios identified in the Integrated Resource Plan (IRP) and feasible alternatives.

WHEREAS, MLGW solicited 11 and received five (5) proposals on September 4, 2020.
The three (3) highest scored firms were selected for presentations, with the most responsive
proposal from GDS Associates, Inc. in the amount of $492,500.00. MLGW is also requesting
$27,500.00 for travel contingencies. The total funded amount of this award is not-to-exceed
$520,000.00. The term of this contract is for 24 months from the date of'the Notice to Proceed with
annual renewal options. This award complies withall applicable laws and policies; and

NOW THEREFORE BE IT RESOLVED BY THE Council of the City of Mempbhis, that
there be and is hereby approved an award of Contract No. 12218, Power Supply Consultant to GDS
Associates, Inc. in the funded not-to-exceed amount of $520,000.00 as approved.

THEREFORE, BE IT FURTHER RESOLVED BY THE Memphis City Council that the
additional requirements be included in the agreement with GDS Associates and agreed upon by the

MLGW Board of Commissioners.

1. The City of Memphis Administration should review and approve the RFPs before they are
issued and the City of Memphis Administration shall be a part of the review and selection
process of any RFP submissions.



2. The RFPs should make it clear that the 3 Portfolios are the desired scenarios, but that any
response may include additional proposals of a better way to transmit or generate power for
Memphis and Shelby County.

3. Use the “EPC/PPA Term Sheet and Final Offer” stage as a check-in for the MLGW Board of
Commissioners and Memphis City Council to determine the feasibility of leaving Tennessee
Valley Authority within 7 -11 months of the issuance of Notice to Proceed.

4. During the “Bid Evaluation and Short List” process, there must be an evaluation of the
reliability of the power supplier, transmission and generation, including such things like
evaluating economics, risk analysis, counterparty creditworthiness, counterparty market
credibility, past performance, etc.

Frank Colvett, Jr.
Chairman

Sponsor:
Cheyenne Johnson



EXCE
from
MINUTES OF MEETING
of
BOARD OF LIGHT, GAS AND WATER COMMISSIONERS
CITY OF MEMPHIS
held
September 24, 2020

The Manager of Procurement and Contracts recommends to the Board of Light, Gas and Water
Commissioners that it awards Contract No. 12218, Power Supply Consultant to GDS Associates, Inc. in
the funded not-to-exceed amount of $520,000.00.

The project scope is to provide consulting services required for MLGW to solicit requests for
proposals for the procurement of electric capacity, energy, transmission, renewable energy (e.g. solar and
wind), ancillary services and to assist MLGW in the evaluation of responses to portfolios identified in the
Integrated Resource Plan (IRP) and feasible alternatives.

MLGW solicited 11 and received five (5) proposals on September 4, 2020. The three (3) highest
scored firms were selected for presentations, with the most responsive proposal from GDS Associates,
Inc. in the amount of $492,500.00. MLGW is also requesting $27,500.00 for travel contingencies. The
total funded amount of this award is not-to-exceed $520,000.00. The term of this contract is for 24

months from the date of the Notice to Proceed with annual renewal options. This award complies with all

applicable laws and policies.

NOW THEREFORE BE IT RESOLVED BY the Board of Light, Gas and Water Commissioners:

THAT, Subject to the consent and approval of the Council of the City of Memphis, the award of
Contract No. 12218, Power Supply Consultant to GDS Associates, Inc. in the funded not-to-

exceed amount of $520,000.00 as outlined in the above preamble, is approved; and further

THAT, the President or his designated representative is authorized to execute the Award.

| hereby certify that the foregoing is a
true copy of a resolution accepted by
the Board of Light. Gas and Water




Memphis City Council Summary Sheet

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

Resolution approving proposed Consolidated Plan, FY2022 Annual Action Plan and
appropriating federal entitlement funds to the FY2022 Housing and Community
Development Budget.

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

The Division of Housing and Community Development

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

. State whether this will impact specific council districts or super districts.
Various council districts or super districts may be impacted.

. State whether this requires a new contract, or amends an existing contract, if
applicable.
New contracts and contract amendments will be required.

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

Expenditure of funds will be required.

. If applicable, please list the MWBE goal and any additional information needed.
Some funding will be applicable to MWBE goals once awarded.



. Resolution-Division of Housing and Community Development

RESOLUTION APPROVING PROPOSED CONSOLIDATED PLAN FY2022 ANNUAL ACTION PLAN AND
APPROPRIATING FEDERAL ENTITLEMENT FUNDS TO THE FY2022 HOUSING AND COMMUNITY
DEVELOPMENT BUDGET.

WHEREAS, the purpose of the City of Memphis’ Consolidated Plan for Housing and Community
Development is to foster the development of viable urban neighborhoods which include decent housing for
everyone, a suitable living environment, and expanded economic opportunities, especially for low and
moderate-income citizens: and

WHEREAS, specific projects and activities within the Consolidated Plan/FY 2022 Annual Action Plan
address the needs of low and moderate-income persons through goals, objectives, priorities, and strategies for
housing, community and public services, assistance for the homeless and special needs populations,
neighborhood, economic and community development; and

WHEREAS, projects and activities proposed to be implemented in the Consolidated Plan/FY 2022
Annual Action Plan will draw upon and augment the resources of the public, private, and nonprofit sectors to
meet low and moderate income needs in the community; and

WHEREAS, the plan contains a description of anticipated federal, state, and local housing resources for
FY 2022, including Community Development Block Grant (CDBG) funds received under Title | of the Housing
and Community Development Act of 1974, HOME funds received under Title | of the National Affordable
Housing Act of 1990, Emergency Solutions Grant (ESG) funds authorized under the HEARTH Act of 2009, and
Housing Opportunities for Person With AIDS (HOPWA) funds, as shown in the following tables:

Estimated FY 2022 Funds to be received from HUD

Program Name Estimated Funds | Percent of Total
CDBG Program S 6,778,757 42%
Projected CDBG Program Income S 603,924 4%
HOME Program S 3,737,532 23%
Projected HOME Program income S 50,000 0.3%
Bass Pro-Pl S 750,000 5%
ESG Program S 575,820 4%
HOPWA S 3,487,830 22%
TOTAL S 15,983,863 1005%

;and

Prepared by HCD - Planning and Policy Department (March 15, 2021)



Resolution-Division of Housing and Community Development

WHEREAS, the plan identifies and describes the following priority areas of projects and activities to be
implemented in FY 2022 by the federal entitlement funds received from the U.S Department of Housing and
Urban Development (HUD):

FY 2022 Priority Areas

Priority Need Category Proposed Expenditures Percentages

Housing ) 6,111,931 38%
Homeless S 885,134 6%

Special Needs S 3,498,695 22%
Neighborhood, Economic & Community Development | ¢ 3,423,901 21%
General Administration & Planning S 2,064,203 13%
TOTAL S 15,983,863 100%

and,

WHEREAS, the Consolidated Plan/FY 2022 Annual Action Pian includes and was developed within a
framework of a citizen participation plan, requiring consultation with citizens and other social service and
housing agencies; and

WHEREAS, the Consolidated Plan/FY 2022 Annual Action Plan is available for a 30-day public review
and comment period ending May 8, 2021, and must be submitted to HUD on or before May 13, 2021, for
approval; and

WHEREAS, the CDBG entitlement, estimated program income, the HOME, ESG, and HOPWA
entitlement grants must be appropriated in the FY 2022 Operating Budget for HCD.

NOW, THEREFORE, BE IT RESOLVED that the Council and the City of Memphis hereby adopts and
approves the proposed Consolidated Plan/FY 2022 Annual Action Plan.

BE IT FURTHER RESOLVED that there be and is hereby accepted and appropriated the amount of
$15,983,863.30 by federal resources for FY 2022, including Community Development Block Grant (CDBG)
funds, Projected Program Income from CDBG and HOME, HOME Program funds, Emergency Solutions Grant
(ESG) funds, and Housing Opportunities for Person With AIDS (HOPWA) chargeable to the FY 2022 Operating
Budget and credited as follows:

Program Name Estimated Funds | Percent of Total
CDBG Program S 6,778,757 42%
Projected CDBG Program Income S 603,924 4%
HOME Program S 3,737,532 23%
Projected HOME Program Income S 50,000 0.3%
Bass Pro-Pi S 750,000 5%
ESG Program S 575,820 4%
HOPWA S 3,487,830 22%
TOTAL s 15,983,863 10024

BE IT FURTHER RESOLVED that the Mayor and the Director of HCD are authorized to prepare and
execute the necessary documents in connection with the proposed FY 2022 Consolidated Plan - Annual Action
Plan to apply for and accept funding which the City is entitled to receive from HUD.

Prepared by HCD - Planning and Policy Department (March 15, 2021)
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City Council Item Routing Sheet

Division Housing & Community Development  Committee HCD Hearing Date 4/6/2021
District VARIOUS Super District VARIOUS

DOrdinance Resolution [___]Grant Acceptance
I:laudget Amendment DCommendation [___]Other:

Item Description:
Resolution to receive and appropriate a CARES Act Funding P12 allocation from the US. Department of Housing and Urban
Development in the amount of ELEVEN MILLION, TWO HUNDRED NINETY-THREF THOUSANDUNDRED THIRTY-EIGHT
DOLLARS (511,293,538.00) to the FY2021 Housing and Community Development’s federal budget\

Recommended Council Action:

Status of MWBE planned expenditures funding, if applicable:
Not applicable to MWBE gaals,

Describe previous action taken by any other entity {i.e. board, commission, task force, council committee, etc.} and date of
any action taken:
Ne previous actions have been taken by any other entity.

Does this item require city expenditure? Source and Amount of Funds
s - Amount S - Operating Budget
$ 11,293,638.00 Revenue to be received 5 - CIP Project #
S 11,293,638.00 Federal/State/Other
Approvals

Prss1)
Director %Lf{{:%!/ﬁ ”/ Date 4-17-21

77 - - Chief Administrative Officer
Budget Manager é? MM Wﬁamte I @‘2@/@’2@@3
Date
Chief Financial Officer /C?< 7 %}%;25 2

Deputy Financial Officer Date Council Committee Chair

Chief Legal Officer Date Date




Memphis City Council Summary Sheet

. Description of the item (Resolution, Ordinance, etc.}
Resolution to receive and appropriate a CARES Act Funding Pt2 allocation from the U.S.

Department of Housing and Urban Development in the amount of ELEVEN MILLION, TWO
HUNDRED NINETY-THREE THOUSAND, SE HUNDRED THIRTY-EIGHT DOLLARS
($11,293,638.00) to the FY2021 Housing and Community Development'’s federal budget.

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

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

Not applicable.

. State whether this will impact specific council districts or super districts,
Various council districts or super districts may be impacted.

. State whether this requires a new contract, or amends an existing contract, if
applicable,
New contracts and contract amendments will be required.

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

Expenditure of funds will be required.

. If applicable, please list the MWBE goal and any additional information needed.
Not applicable to MWBE goals.



. A resolution to receive and appropriate a CARES Act Funding Allocation

from the U.S. Department of Housing and Urban Development in the amount of ELEVEN

MILLION, TWO HUNDRED NINETY-THREE THOUSAND, SIX HUNDRED THIRTY-EIGHT DOLLARS
($11,293,638.00) to the FY2021 Housing and Community Development’s federal budget.

WHEREAS, the U.S. Department of Housing and Urban Development through the
Coronavirus Aid, Relief, and Economic Security Act (CARES Act) has made available Community
Development Block Grant Coronavirus (CDBG- -CV} and Emergency Solutions Grant Coronavirus
(ESG-CV) to states and local governments to meet the urgent and complex challenges caused by
the COVID-19 outbreak; and

WHEREAS, the CARES Act requires that the payments from the Coronavirus Relief Fund
only be used to cover expenses that prevent, prepare for, and respond to the coronavirus
(COVID-19); and

WHEREAS, the City of Mempbhis has received federal CARES Act funding in the amount
of $11,293,638.00 and has prepared a plan for proposed resource allocation; and

WHEREAS, guidance from the U.S. Department of Housing and Urban Development
(HUD) states that local government is authorized to use the funds for eligible CDBG-CV and ESG-
CV activities that assist in the prevention of, preparation for, and response to COVID-19; and

WHEREAS, the funds require that a substantial amendment to the City of Memphis
Annual Action Plan be prepared and submitted to HUD for approval; and

WHEREAS, the Consolidated Plan FY 2021 substantial amendment to the Annual Action
Plan was developed within a framework of a citizen participation plan, requiring consultation
with citizens and other social service and housing agencies; and

WHEREAS, the Division of Housing and Community Development has consulted with
local partners to identify housing and community development needs associated with COVID-
19 and has established priorities for the funds; and

WHEREAS, these priorities have been shared with community partners and the public in
in an effort to achieve consensus on the use of funds; and



WHEREAS, the substantial amendment to the Annual Action Plan was available for a 5-
day public review and comment period beginning February 16, 2021, and ending February 20,
2021, and a public hearing was held on February 16, 2021, and no comments were received;
and

WHEREAS, the CDBG-CV and ESG-CV grants must be appropriated in the FY 2021
Operating Budget for HCD;

NOW, THEREFORE, BE IT RESOLVED that the Council and the City of Memphis hereby
adopts and approves the proposed substantial amendment to the Annual Action Plan.

BE IT FURTHER RESOLVED that there be and is hereby accepted and appropriated the
amount of $11,293,638.00 by federal resources for FY 2021, including Community Development
Block Grant Coronavirus (CDBG-CV) funds and Emergency Solutions Grant Coronavirus (ESG-CV)
funds chargeable to the FY 2021 Operating Budget and credited as follows:

Community Development Block Grant Coronavirus {CDBG-CV)

Mortgage and Rental Assistance Fund $1,000,000.00
Homeless Service Assistance $500,000.00
Expand Internet Access for Low-Income Residents $1,484,176.00

Public Service Grants for COVID-19 Response Agencies $1,500,000.00

Grantee Administration and Planning $791,325.00
Total $5,275,501.00

Emergency Solutions Grant Coronavirus (ESG-CV)

Homeless Service Providers Grant Program $4,916,323.00
Coordinated Entry/HMIS : $500,000.00
Grantee Administration $601,814.00

Total $6,018,137.00



Resolution requesting that the City of Memphis Solid Waste Division issue a credit for one
month of Solid Waste fees for all customers residing in Area E

WHEREAS, Chapter 15, Section 15-12 of the Memphis Code of Ordinances mandates
the solid waste fee for all City of Memphis serviced residences; and

WHEREAS, the Memphis City Council has received and responded to calls and reports
concerning Waste Pro’s failure to collect solid waste, curbside items and recyclables in parts of
Cordova, Hickory Hill, and East Memphis (collectively known as “Solid Waste Area E”) for the
past month; and

WHEREAS, within the last month, Solid Waste Area E residents have logged thousands
of missed collection complaints with the Mayor’s Action Center; and

WHEREAS, the City of Memphis Administration is currently reviewing the concerns
regarding the egregious nature of services provided and ways to improve the customer
experience with solid waste collection; and

NOW, THEREFORE BE IT RESOLVED, as a measure of good faith within the
residents of Solid Waste Area E, the Memphis City Council request a one-month credit be given
to all of those residing in Solid Waste Area E affected by the lack of adequate solid waste
services.

Frank Colvett, Chairman
Sponsors: Frank Colvett

Rhonda Logan
Patrice Robinson



Resolution requesting an independent audit and investigation of the Waste Pro Contract

WHEREAS, the City of Memphis is responsible for providing adequate solid waste
services to all citizens of Memphis; and

WHEREAS, solid waste collection is a basic, humane service that citizens have a right to
expect from the City of Memphis; and

WHEREAS, after having service delivery issues with a former provider, the City of
Memphis entered into a contract with Waste Pro of Tennessee, Inc. (“Waste Pro”) on July 1,
2019 for Waste Pro to fulfil the City of Memphis’ obligation to collect household garbage,
recycling, yard waste and bulk items for the residents in Solid Waste Area E (“Area E”), which
include Cordova, Hickory Hill and East Memphis; and

WHEREAS, within the first year of the service contract between the City of Memphis and
Waste Pro, the 37,000 residents within Area E began to once again experience collection issues;
and

WHEREAS, the inadequate service provided to residents prompted the City of Memphis
to begin reviewing the contract with Waste Pro in search of a remedy to the issue; and

WHEREAS, since June 2020, the City of Memphis has issued two (2) notices to cure,
added a City of Memphis liaison, and added 10 Route validators, 10 new crews, 13 new rear
loaders, a new supervisor and new operations manager for Waste Pro; and

WHEREAS, since then, Area E residents have continued to experience a high level of
service disruption; and

WHEREAS, it is the goal of the Memphis City Council to determine why the residents of
Cordova, Hickory Hill and parts of East Memphis continue to experience service issues with
contractor provided collected.

NOW, THEREFORE, BE IT RESOLVED that the Memphis City Council request the City of
Memphis Administration to perform an independent audit and investigation into the Waste Pro
contract to determine the justification for financial investments made to supplement the Waste
Pro Contract and factors behind the continued failure of Waste Pro’s service to Area E.

BE IT FURTHER RESOLVED that the City of Memphis Administration report to the City
Council any and all findings of the audit and investigation.

BE IT FURTHER RESOLVED that the City Administration provide the Memphis City
Council a plan to effectively service Area E using City of Memphis Solid Waste employees.

Sponsor: Councilwoman Rhonda Logan
Frank Colvett, Chairman



Memphis City Council Summary Sheet

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

A Resolution approving the sale of two city owned parcels known as 0
Washington Ave & 0 Joy Place, Memphis, TN 38104, Parcel ID#s 017017
00001Z and 017017 00011Z respectively.

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

General Services

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

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

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

districts. lwu

Council District # and Super district 8

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

N/A

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

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

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

N/A



B Council Resolution

A Resolution approving the sale of two city owned parcels known as 0
Washington Ave & 0 Joy Place, Memphis, TN 38104, Parcel ID#s 017017
000012 and 017017 000112 respectively.

WHEREAS, the City of Memphis owns the properties known as 0 Washington Avenue & 0
Joy Place, Memphis, TN 38104 (“The Properties”) and is further identified by the Shelby County
Tax Assessor as Parcel ID #5 017017 000017 containing 0.052 acres and 017017 000117 containing
0.041 acres, more or less;

WHEREAS, the sale of the subject Properties will increase the City’s General Fund, generate
tax revenue, and eliminate blight and maintenance cost for the City of Memphis;

WHEREAS, MIM, LLC, submitted an offer of Six Hundred Dollars (5600.00) for 0 Washington
and Five Hundred Dollars ($500.00) for 0 Joy Place and submitted an earnest money deposit of
ten percent equaling $110.00; and

it IS

WHEREAS,}cj&/deemed to be in the best intérest of the citizens of the City of Memphis and
County of Shelby that said sale be accepted subject to City Ordinance 5637, Amendment to
Section 2-291(A) of the City’s Code of Ordinance.

NOW, THEREFORE BE IT RESOLVED by the Council of the City of Memphis that the offer on
the above described parcels are hereby accepted subject to the City Ordinance 5637,
Amendment to Chapter 2, Article V, Division 2, Section 1, Section 2-291(A)1 which states in part,
“properties receiving an initial bid offer of twenty thousand dollars ($20,000) or less shall be
submitted for approval to the City Council for the first reading, which is final.”

BE IT FURTHER RESOLVED, that subject to the Ordinance, the City of Memphis Real Estate
Department shail prepare and arrange for the execution of the quit claim deed, and any other
documents incidental to the completion of the transfer, and the Mayor of the City of Memphis is
hereby authorized to execute said deeds or any other documents necessary to complete the sale
and conveyance.
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Shelandra Y. Ford
Shelby County Register of Deeds

MEMPHIS CITY OF

Owner:
Parcel Address: 0 JOY PLACE ALY
Parcel ID: 017017 00011Z

2021 Appraisal: $100

Tax District: MEMPHIS

Year Built:

Lot Number:

Subdivision: MIDTOWN MEMPHIS PD

Plat BK & PG: 272-034

Dimensions: 9.50 X 187.50

Total Acres: 0.041

Owner Address: 125 N MAIN ST
MEMPHIS TN
38103

Map prepared on 2/26/2021




Memphis City Council Summary Sheet

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

A Resolution approving the sale of a city owned property known as 2472
Zanone Avenue Memphis, TN 381 14, Parcel ID# 029053 00019

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

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

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

District 4 and Super District 8

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

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

N/A

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



B Council Resolution

A Resolution approving the sale of a city owned property known as 2472
Zanone Avenue Memphis, TN 38114, Parcel ID# 029053 00019

WHEREAS, the City of Memphis owns the property known as 2472 Zanone Avenue,
Memphis, TN 38114 (“The Property”) and is further identified by Shelby County Tax Assessor as
Parcel # 029053 00019 containing 0.119 acres, more or less;

WHEREAS, the sale of the subject Parcel will increase the Housing and Community
Development’s Block Grant Program Fund, generate tax revenue and eliminate blight and
maintenance cost for the City of Memphis;

WHEREAS, Van Snyder submitted an offer of Two Thousand Two Hundred Fifty Dollars
($2,250.00) and submitted an earnest money deposit of ten percent equaling $225.00; and

S
WHEREAS,)s’;VHeemed to be in the best interest of the citizens of the City of Memphis and
County of Shelby that said sale be accepted subject to City Ordinance 5637, Amendment to
Section 2-291(A) of the City’s Code of Ordinance.

NOW, THEREFORE BE IT RESOLVED by the Council of the City of Memphis that the offer
made by Van Snyder, on the above described parcel is hereby accepted subject to the City
Ordinance 5637, Amendment to Chapter 2, Article V, Division 2, Section 1, Section 2-291(A)1
which states in part, “properties receiving an initial bid offer of twenty thousand dollars (520,000)
or less shall be submitted for approval to the City Council for the first reading, which is final.”

BE IT FURTHER RESOLVED, that subject to the Ordinance, the City of Memphis Real Estate
Department shall prepare and arrange for the execution of the quit claim deed, and any other
documents incidental to the com pletion of the transfer, and the Mayor of the City of Memphis is
hereby authorized to execute said deeds or any other documents necessary to com plete the sale
and conveyance.
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Memphis City Council Summary Sheet

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

This is a Resolution requesting the approval for the sale of City owned surplus property located at
0 Oakview Street in Memphis, Shelby County, Tennessee and further described as Parcel ID #
031031 00011.

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

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

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

applicable.
This item does not require a new contract or amend an existing contract.

State whether this requires an expenditure of funds/requires a budget amendment.
This item does not require an expenditure of funds or a budget amendment.



City Council Resolution

A Resolution requesting approval for the sale of a city owned parcel known as
0 Oakview, Parcel ID #031031 00011 Memphis, Tennessee 38114

WHEREAS, City of Memphis owns a surplus parcel located at 0 Oakview, which has a value
less than $10,000, (“The Parcel”) that was acquired by Warranty Deed, Instrument #V48019
recorded in the Shelby County Register’s Office and is further identified by Shelby County Tax
Assessor as Parcel #031031 00011 containing 0.251 acres;

WHEREAS, the sale of the subject Parcel will increase the City’s General Fund, and eliminate
blight and maintenance cost for the City of Memphis;

WHEREAS, Dream Team Solutions, LLC submitted an offer of Six Thousand Five Hundred
Dollars ($6,500.00) along with a Six Hundred Fifty Dollars ($650.00) Earnest Money deposit to the
City of Memphis Real Estate Center; and

WHEREAS, is it deemed to be in the best interest of the Citizens of the City of Memphis and
County of Shelby that said sale be accepted subject to City Ordinance 5637, Amendment to
Section 2-291(A) of the City’s Code of ordinance.

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Memphis that the offer
made by Dream Team Solutions, LLC, on the above described Parcel is hereby accepted subject
to the City Ordinance 5637, Amendment to Chapter 2, Article V, Division 2, Section 1, Section 2-
291(A)1 which states in part, “properties receiving an initial bid offer of twenty thousand dollars
(520,000) or less shall be submitted for approval to the City Council for first reading, which is
final.”

BE IT FURTHER RESOLVED, that subject to the Ordinance, the City of Memphis Real Estate
Department shall prepare and arrange for the execution of the quit claim deed, and any other
documents incidental to the completion of the transfer, and the Mayor of the City of Memphis is
hereby authorized to execute said deeds or any other documents necessary to complete the sale
and conveyance.



RESOLUTION TO ACKNOWLEDGE AND ESTABLISH COMMUNITIES THAT ARE IN IMMEDIATE NEED OF
BEAUTIFICATION AND BLIGHT REMEDIATION

WHEREAS, we acknowledge that Memphis has struggled in recent years with blighted
properties and illegal dumping, which contributes to a decrease in property values, unsanitary
conditions, and undesirable eyesores for the entire community; and

WHEREAS, we hear legitimate concerns voiced by residents in the North Memphis, South
Memphis, and Whitehaven communities and recognize that the significant illegal dumping in these
areas contributes to habitual blight, and

WHEREAS, the City Council wishes to acknowledge the hard work and dedication to addressing
these issues by Steve Shular on behalf of the Mayor’s Office and coordinated efforts with Memphis Code
Enforcement, Memphis Public Service Corps, Memphis City Beautiful, Division of Solid Waste, and Clean
Memphis; and

WHEREAS, Memphis once was the winner of the “Nation’s Cleanest City” award four yearsin a
row and the City Council wishes to return to our past prominence; and

WHEREAS, the City Council wants to increase beautification efforts aimed at cleaning these
communities.

THEREFORE, BE IT RESOLVED that the Memphis City Council does hereby seek to increase the
beautification and blight remediation efforts in North Memphis, South Memphis, and Whitehaven in
collaboration with community partners and residents, with the recognition that this list of communities
is not exhaustive and that other neighborhoods will be added at a later date.

BE IT FURTHER RESOLVED that the Memphis City Council does hereby request that street
sweepers and community groups charged with beautifying neighborhoods operate at an increased
capacity in the areas of North Memphis, South Memphis, and Whitehaven to help further reduce litter
and blight.

Sponsor:

JB Smiley, Jr.



Memphis City Council Summary Sheet

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

This resolution is requesting to transfer an allocation of funds in the amount of $178,560.00 from
FS02011, Replace Fire Station 43 to FS02028, FS5/HQ Construction and then appropriation the funds.

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

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

This is the original resolution requesting the appropriation of funding for this
project.

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

This construction is located in Council District 5.

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

This request will require a new construction contract.

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

This project requires a transfer of allocation from FS02011, Replace Fire Station 43 to FS02029, FS5/HQ
Construction and appropriating the funds.

7. K applicable, please list the MWBE goal and any additional information needed
Goal was established by OBDC as SBE Only.



A resolution transferring an allocation of $178,560.00 from FS02011,
Replace Fire Station 43 to F$02029, FS5/HQ Construction and appropriating.

WHEREAS, the Council of the City of Memphis did include FS5/HQ, Construction, CIP Project
FS02029, as part of the Fiscal Year 2021 Capital Improvement Program Budget; and

WHEREAS, two bids were received on March 3, 2021 for Fire Services HQ Audio Visual
Equipment and Installation, with the best complying bid submitted by Nickson General Contractors in
the amount of $165,334.00; and

WHEREAS, it is necessary to transfer an allocation of $178,560.00 funded by G.O. Bonds from
FS02011, Replace Fire Station 43 to FS02029, FS5/HQ Construction; and

WHEREAS, it is necessary to appropriate $178,560.00 in F$02029, FS5/HQ Construction funded
by G.0. Bonds General for HQ Audio Visual Equipment and Installation as foliows:

Bid Amount: $ 165,334.00
Contingency: $ 13,226.00
Total: $ 178,560.00

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis that the Fiscal Year
2021 Capital Improvement Budget be and is hereby amended by transferring an allocation of
$178,560.00 funded by G.O. Bonds General from FS02011, Replace Fire Station 43 to FS02029, FS5/HQ
Construction.

NOW, THEREFORE, BE IT ALSO RESOLVED, by the Council of the City of Memphis there be and is
hereby appropriated the amount of $178,560.00 in FS02029, FS5/HQ Construction funded by G.O.
Bonds General.

Project Title: Fire HQ Audio Visual Equipment and Installation
CiP Project Number: F502029

Information Technology Cost: $178,560.00



WHEREAS, when worthy circumstances arise, the Memphis City Council has seen fit to name certain public roads to
honor citizens who have served this community; and

WHEREAS, Mr. LaVaughn Bridges and his legacy of achievement represent one of these worthy circumstances; and

WHEREAS, Mr. Bridges was raised in South Memphis by his grandmother and graduated from Hamilton High School,
and

WHEREAS, upon graduating from Hamilton High School, Mr. Bridges subsequently matriculated to the illustrious
Alabama State University, where he earned a Bachelor of Science degree; and

WHEREAS, a firm believer in the power of education as a tool for personal, as well as community empowerment, Mr.
Bridges continued his professional training at the University of Memphis, where he earned a Master of Science degree; and

WHEREAS, guided by his life’s purpose to inspire, empower, and educate, Mr. Bridges put his skills to use as an
elementary school teacher within the Memphis City Schools System, a path that ultimately guided him into public school
administration; and

WHEREAS, in doing so, Mr. Bridges began his administrative tenure as the Assistant Principal of Melrose High School,
serving under then Principal Melvin Conley; and

WHEREAS, subsequently, Mr. Bridges rose to the level of high school principal in 1979, serving as his beloved Melrose
High School’s Principal for nearly thirty years; and

WHEREAS, as Melrose High School’s leader, Mr. Bridges truly found his life’s calling, serving as a mentor for multiple
generations of students, teachers, and community residents alike; and

WHEREAS, as a result, it is no surprise that Mr. Bridges received a plethora of honors for his visionary guidance, both
for Melrose High School and Orange Mound; his lasting work continues to inspire confidence within the neighborhood and
its residents to the present-day; and

WHEREAS, after more than a quarter of a century as the Wildcats’ fearless leader, Mr. Bridges retired from his
principalship, and yet, remained close to education as a consultant for the W.E.B. DuBois Consortium of Schools; and

WHEREAS, although Mr. Bridges always found immense fulfillment in being a lifelong professional educator, his most
prized roles will always be that of father, husband, brother, and friend; Mr. Bridges’ marriage to the late-Mrs. Shirley
Bridges produced two wonderful sons — LaVaughn and Orlando — and most recently, one granddaughter, Madison; and

WHEREAS, it is truly the sum of all of these attributes and qualities that make Mr. Bridges an invaluable member of the
Memphis community.

NOW THEREFORE, BE IT RESOLVED that Haynes Street between Barron Avenue and Park Avenue be declared

“LaVaughn Bridges Street”

in honor of his exemplary contributions to the City of Memphis.
BE IT FURTHER RESOLVED that the City Engineer is requested to affix suitable signs designating this public road.
Adopted: April 6, 2021
Sponsor:
Vice Chairwoman Jamita Swearengen

Memphis City Council
District 4



WHEREAS, on occasion the Memphis City Council has seen fit to name certain public roads to
honor citizens who have inspired this community; and

WHEREAS, Mr. Andrew M. Love, as one half of the Memphis Horns, is one such citizen whose
contributions to the City of Memphis are worthy of recognition; and

WHEREAS, born on November 21, 1941 to a Baptist preacher and loving mother, Mr. Love
fostered his ability and love of the saxophone within his father’s church; and

WHEREAS, with a desire to further his musical education, Mr. Love studied music at Langston
University in Oklahoma before returning to Memphis in 1965; and

WHEREAS, upon his return to Memphis, Mr. Love teamed up with trumpet player Wayne
Jackson and began session work at Stax Records, creating Stax’s signature horn sound; and

WHEREAS, after recording on numerous tracks at Stax Records, Mr. Love and Wayne Jackson
incorporated themselves into “The Memphis Horns” and began freelancing; and

WHEREAS, Mr. Love used his talents on many records for artists, such as Otis Redding, Sam &
Dave, Neil Diamond, Elvis Presley, and Dusty Springfield; he also toured with many artists, including The
Doobie Brothers, Jimmy Buffett and Robert Cray; and

WHEREAS, although Mr. Love received many awards and honors throughout his lifetime,
including induction into the Memphis Music Hall of Fame and a Grammy Lifetime Achievement Award in
2012, it was Mr. Love’s ability to penetrate your soul and arouse your deepest emotions with his music
that family, friends, and fans will remember.

NOW, THEREFORE BE IT RESOLVED BY THE MEMPHIS CITY COUNCIL OF MEMPHIS, TENNESSEE
that Brakebill Cove in Memphis, Tennessee be designated as

“Andrew Love Cove”

BE IT FURTHER RESOLVED that the City Engineer is requested to affix suitable signs so
designated such public road.

ADOPTED: April 6, 2021

Patrice J. Robinson
Councilmember

7

Frank Colvet /Jr.
Chairman




WHEREAS, when worthy circumstances arise, the Memphis City Council has seen fit to name certain public roads to
honor citizens who have served this community; and

WHEREAS, the late-Mrs. Patricia Merrill and her legacy of excellence represent one of these worthy
circumstances; and

WHEREAS, Mrs. Merrill was born to the late-Ralph and Marjorie Bursiek in Belvidere, Illinois on October 11,
1928; and

WHEREAS, upon graduating from the University of Cincinnati — where she was inducted into the Phi Beta Kappa
honor society — Mrs. Merrill was commissioned an Ensign in the United States Navy Waves where she served her country
as a Communications Officer; and

WHEREAS, after travelling the world, living in Bermuda, California, Virginia, and Illinois, Mrs. Merrill made
Memphis her home and put her invaluable life experiences to use within her local community; and

WHEREAS, a relentless advocate for the City of Memphis, Mrs. Merrill dedicated herself to pursuits that
maximized our potential for the benefit of all; and

WHEREAS, in doing so, Mrs. Merrill took on many roles, notably as Chairwoman of the Memphis City Beautiful
Commission; Co-founder of the Chickasaw Bluff Conservancy; Founder and First President of the Sea Isle Park
Neighborhood Association, which is the second oldest neighborhood association within the City of Memphis, active for
over 40 years; Alumna of Leadership Memphis Class of 1985; and Member of Colonial Park United Methodist Church; and

WHEREAS, always driven to (1) see the potential in a place, and then (2) bring that potential to fruition, Mrs.
Merrill was the driving force responsible for the creation of the Mississippi Riverbluff Walkway, which makes the
Mississippi River and its beautiful environs accessible to all Memphians, connecting Harbor Town to French Fort and
Downtown Memphis in between; and

WHEREAS, Mrs. Merrill deservedly received numerous awards throughout her life, including the Memphis City
Council’s 1988 “Outstanding Community Contributions” award; the Memphis Flyer’s 2002 Women of Achievement award;
and being honored as the namesake of the Sea Isle Park Arboretum; she will be most remembered for the manner in which
she selflessly served her fellow citizens as a courageous visionary who achieved countless successes for the City of Memphis
due to her willingness to fight for causes in which she deeply believed; and

WHEREAS, the Memphis City Council finds value in honoring Memphians whose efforts reflect our community’s
best qualities, we now endeavor to establish an honorary public road designation to entreat citizens everywhere to emulate

Mrs. Patricia Merrill’s tenacity and dedication to forward progress within their daily lives.

NOW THEREFORE, BE IT RESOLVED that Sea Isle Road between Estate Drive and South White Station Road
be declared

“Patricia Merrill Place”

in honor of her life and positive contributions to the City of Memphis.

BE IT FURTHER RESOLVED that the City Engineer is requested to affix suitable signs designating this public
road.

Adopted: April 6, 2021

W
"
Wik

K K COLVETT, JR.
Chairman, Memphis City Council
District 2




RESOLUTION TO CREATE THE MEMPHIS ACADEMY OF CIVIC ENGAGEMENT

WHEREAS, the Memphis City Council finds it important for citizens to be informed and engaged
and for the City of Memphis to maintain transparency; and

WHEREAS, the citizens of Memphis have consistently sought information and insight regarding
government affairs; and

WHEREAS, it is the will of the body to create a program that not only informs but involves the
people in the affairs of the City of Memphis; and

WHEREAS, the creation of the Memphis Academy of Civic Engagement would meet this need by
providing information and transparency to citizens interested in learning more through a structured
curriculum designed to educate participants on various sectors of local government; and

WHEREAS, the Memphis Academy of Civic Engagement’s call to action is “Get Involved, Mane!”
and seeks to engage citizens from all areas of the city.

THEREFORE, BE IT RESOLVED, that the Memphis City Council does hereby create and implement
the Memphis Academy of Civic Engagement as outlined in this resolution.

BE IT FURTHER RESOLVED, the Memphis City Council requests that funding in the amount of
$50,000 be included within the Council’s Community Impact Fund for Fiscal Year 2022,

Program Description

The Memphis Academy of Civic Engagement is a 7-week course that will educate citizens on various
sectors of local government. The program will feature weekly 2-hour meetings covering different topics.
Presenters will include leaders in various departments of city government. The program will begin with 2
fall cohorts and 2 winter cohorts. Each cohort will have 30 participants. The topics included in the
program curriculum include: infrastructure, neighborhood revitalization, workforce development, and
youth, public safety, budgeting, overview of legislative and executive branches of city government,
MLGW, and serving Memphis.

Application and Selection Process

There will be an online application available on the City of Memphis website. Citizens ages 18 and over
are eligible to participate in the program. Applications will open on July 15, 2021 and close on August 15,
2021. Participants will be notified by September 1, 2021 of their selection for a cohort. The program
start dates for the fall and winter cohorts are TBD. A graduation ceremony will take place at the
conclusion of the program.

Governance

At a later date, we will bring before this body the 5-member Board of Admissions, who will review the
applications and select the cohort participants and the Dean, who will be in charge of facilitating the
program.
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