BOARD OF COMMISSIONERS
OF THE METROPOLITAN DEVELOPMENT AND HOUSING AGENCY

April 14, 2020

1. Call to order.

2. Approval of Minutes of the Meeting of March 10, 2020.
3. Introductions.

4. Public comments.

9] Executive Director’'s Report.

COMMITTEE REPORT

6. Report from the Joint Development & Finance Committees.

7. Report from the Housing & Community Resources Committee.

EXECUTIVE (HARBISON & THILTGEN)
8. Report on Tax Increment Financing (TIF) Refinancing.
9. Additional Business.

10.  Adjourn.



SUMMARY REVIEW OF AGENDA ITEMS FOR
THE MDHA BOARD OF COMMISSIONERS

APRIL 14, 2020

EXECUTIVE (HARBISON & THILTGEN)

8.  Report on Tax Increment Financing (TIF) Refinancing

At its February 11 meeting, the Board authorized four loans with Regions
Bank (Regions Capital Advantage) to refinance ten existing tax-increment
loans. This was to take advantage of lower interest rates (1.92%) and to
make the annual debt service requirement from the Metropolitan
Government lower and more stable. Those loans closed on March 27. The
Tennessee Comptroller of the Treasury requires that a report on all debt
obligations be provided to the Board during a public meeting and then
submitted to the Comptroller. According, a Report on Debt Obligation for
each of the four loans is being provided to the Board during this meeting.
No action by the Board is required.



MINUTES OF MEETING
OF

THE METROPOLITAN DEVELOPMENT AND HOUSING AGENCY

The regular meeting of the Board of Commissioners of the Metropolitan Development and
Housing Agency was held on Tuesday, March 10, 2020, at 11:30 a.m. in the Collaboration Room of the
Gerald F. Nicely Building, 701 South Sixth Street, Nashville, Tennessee.

PRESENT; Bill Purcell, Chair
Emily Thaden, Vice Chair
Aole Ansari, Vice Chair
Antoinette Batts
Kay Bowers
Paulette Coleman

ABSENT: Marcus Campbell

ALSO PRESENT: James Harbison, Executive Director
James Thiltgen, Deputy Executive Director
Saul Solomon, Legal Counsel
David Dellinger, Chief Operating Officer
Will Choppin, General Counsel
Will Biggs, Director of Affordable Housing
Melinda Hatfield, Director of Finance
Joe Cain, Director of Urban Development
Emel Alexander, Director of Community Development
Norman Deep, Director for Rental Assistance
Michael Wegerson, Director of Recapitalization
Jamie Berry, Director of Communications
Brent Grubb, Acting Director of Construction
Pat Thicklin, Assistant Director of Human Resources
Matt Wiltshire, Chief Strategy and Intergovernmental Affairs Officer
Curtis Thomas, Executive Program Manager of Recapitalization
LaTonya Ellis, Executive Office Manager
Jonathan Stern, Innovative Capital, LLC
Alan Richman, Innovative Capital, LLC
Ronda Blackman, Edgefield Manor Property Manager
Kelli Huff-Jones, East Cluster — Senior Property Manager
Meredith Risner, Regions Bank
Chris Claybrook, Regions Bank
Sarah Pitts, Edgefield Manor RA President
Hunter Nelson, Elmington Capital



Chair Bill Purcell called the meeting to order and requested approval of the minutes of the
meeting of February 11, 2020. Commissioner Batts moved for adoption of the following resolution:

Resolution No. 11-20

“RESOLVED by the Board of Commissioners of the Metropolitan Development
and Housing Agency, that it hereby approves the minutes of the meeting of
February 11, 2020.”

The motion was seconded by Commissioner Coleman, and upon vote all voted “aye”. None
voted “no”,

Chair Purcell introduced Sara Pitts, Edgefield Manor Resident Association President, and
Ronda Blackman, Property Manager of Edgefield Manor. Ms. Pitts discussed the Edgefield Manor Diabetic
Education sessions, their open door policy; movie night, bingo, and their pampering party. Ms. Blackman
reported on the partnerships and services provided to the residents during the recent power outage.

Chairman Purcell called for the Executive Director's Report. Mr. James Harbison, MDHA
Executive Director, announced MDHA was nominated for a THDA Best of Tennessee award. The winner will
be announced during the March 12t Tennessee Housing Conference. He invited the Board to the breakfast
program. He announced the upcoming Randee Rogers groundbreaking and the Community Development
action plan. He communicated the national campaign to increase HUD funding in the 2021 Federal budget.
Mr. Harbison discussed Redevelopment District legislation presently being considered by the Tennessee
Legislature. Mr. Harbison stated he was working to get proper information before the committee. Mr. Harbison
discussed the March 3 Tornado, giving updates on residents and units that were impacted. As of Tuesday
morning over 1600 units were affected and Parkway Terrace had to be totally evacuated. Residents who
were displaced are being housed at two local hotels. MDHA Staff are presently working to secure gift cards
for affected residents. Donations and food have been received from area businesses and non-profits.

Mr. Purcell stated how thankful he was for the efforts of the MDHA Executive Director and
staff. He expressed comfort in knowing the residents were safe and taken care of.

Chair Purcell called on Alan Richman, Chief Operating Office for Innovative Capital. Mr.
Richman gave a detailed report on Tax Increment Financing (the Powerpoint has been made a part of these
minutes by reference and filed with other documents for this meeting). He said his company had a fiduciary
responsibility to analyze MDHA's portfolio. In doing so they identified ten loans that qualified for refinancing.

Chair Purcell next recognized Commissioner Emily Thaden, Vice Chair, who gave the Joint
Development and Finance Committee report. In the Committee meeting, the MDHA audit was reviewed and
found to be clean. Vice Chair Thaden stated there was lively discussion and the committee recommended
that interim financial data be provided to it moving forward.

Vice Chair Thaden then recommended ten (10) Tax Increment loans be approved for
refinancing by the full Board. Chair Purcell made the motion to approve the adoption of the following
resolutions:



Resolution No. 12-20

‘RESOLUTION AUTHORIZING AND APPROVING ALL DOCUMENTS, INSTRUMENTS,
ACTIONS AND MATTERS NECESSARY OR APPROPRIATE FOR, OR PERTAINING
TO, THEISSUANCE, SALE AND DELIVERY BY THE METROPOLITAN DEVELOPMENT
AND HOUSING AGENCY OF ITS BONDS, NOTES, DEBENTURES OR OTHER
INSTRUMENTS EVIDENCING AND/OR SECURING A TERM LOAN TO REFINANCE
CERTAIN EXISTING INDEBTEDNESS.

WHEREAS, the Metropolitan Development and Housing Agency ("MDHA"), is a public
body corporate and politic organized and existing under, and by virtue of, the provisions
of Chapter 20, Title 13, Tennessee Code Annotated, as amended (the "Act"); and

WHEREAS, MDHA is authorized by the Act to, among other things, undertake
"redevelopment projects,” as defined in the Act, and to borrow money upon its bonds,
notes, debentures or other instruments evidencing indebtedness and to secure the same
in accordance with the provisions of the Act, including, without limitation, those provisions
of the Act permitting tax increment financing; and

WHEREAS, to eliminate slum and blighting conditions and to provide for the
redevelopment of a certain area of Nashville, Tennessee described in the Rutledge Hill
Redevelopment Plan, as amended, approved by Ordinance No. 080-133, as amended by
Ordinance Nos. 086-1131, 087-1695, 091-1520, 097-754, 097-755, BL2005-875, BL2013-
377, BL2014-699 and BL2019-1645, of the Metropolitan Council of The Metropolitan
Government of Nashville and Davidson County, Tennessee (the "Rutledge Hill Plan"),
MDHA has undertaken certain activities and incurred certain indebtedness to support the
redevelopment, stabilization and improvement of the area within the Rutledge Hill Plan,
including the multifamily housing project located at 201, 210 and 215 Middleton Street;
and

WHEREAS, Regions Capital Advantage, Inc. ("RCA") has agreed to loan funds to MDHA
to refinance the loan previously incurred by MDHA in connection with the development of
this project (such existing loan being referred to hereinafter as the "Refinanced Loan");
and

WHEREAS, MDHA has determined to obtain a term loan from RCA in the principal amount
of not exceeding $1,750,000, the proceeds of such term loan to be used (i) to repay the
Refinanced Loan, and (ii) to pay certain closing costs incurred in connection with the term
loan, to the extent such costs are not paid from other funds of MDHA; and

WHEREAS, the Board of Commissioners of MDHA hereby finds and determines that
obtaining such new term loan from RCA will be in accordance with the provisions, and will
further the purposes and the policies, of the Act.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of MDHA, and it
is hereby resolved, as follows:



1. Findings. The Board of Commissioners of MDHA hereby finds and
determines that obtaining a term loan from RCA in the principal amount of not exceeding
$1,750,000 to repay the Refinanced Loan as described herein will be necessary and
advantageous to MDHA in furthering the purposes of the Act.

2. Authorization of Term Loan. Under and pursuant to the provisions of the Act,
and in accordance with the terms and provisions set forth in that certain proposal from
RCA dated January 8, 2020 (the "Term Sheet"), and in accordance with the terms and
provisions set forth in that certain proposed Loan and Security Agreement (the "Loan
Agreement") among MDHA, those several lenders who are or become parties thereto and
RCA, as administrative agent for such lenders, including the use of tax increment revenues
from certain properties within the boundaries of the Rutledge Hill Plan to pay debt service
on the term loan as contemplated in the Loan Agreement and as expressly authorized by
the Rutledge Hill Plan, the Executive Director, the Deputy Executive Director and the Chair
of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are hereby
authorized, empowered and directed to execute and to deliver the Loan Agreement, and
to execute and to deliver, in consideration of payment therefor, in the name, and on behalf,
of MDHA, such bonds, notes, debentures or other instruments evidencing the term loan,
and to execute and to deliver such other agreements to further evidence and/or to secure
the term loan, in each case as shall be consistent with the terms and provisions set forth
in the Term Sheet and the Loan Agreement (provided the provisions of the Loan
Agreement shall govern in the event of any inconsistency between the Term Sheet and
the Loan Agreement) and as shall be approved by the representative of MDHA executing
and delivering the same, the execution and delivery thereof to constitute conclusive
evidence of such approval. Notwithstanding the foregoing, the initial fixed interest rate on
such term loan shall not exceed three percent (3%) per annum; provided, however, such
maximum interest rate shall not apply if MDHA is in default in performing its obligations
under the instruments or documents evidencing and/or securing the term loan
contemplated herein or if such initial fixed interest rate is adjusted to provide the equivalent
after-tax yield as a result of any subsequent change in tax status.

3. Tax Covenant. MDHA hereby covenants and agrees with RCA to comply with
each applicable requirement of the Internal Revenue Code of 1986, as amended (the
"Code"), necessary to maintain the exclusion of interest on the term loan contemplated
herein from gross income for Federal income tax purposes. In furtherance of the covenant
contained in the preceding sentence, MDHA agrees to comply with the provisions of the
Tax and Arbitrage Certificate (the "Tax Certificate”) to be prepared by Bond Counsel and
executed and delivered by MDHA at the time of the closing of such term loan, as such Tax
Certificate may be amended from time to time, as a source of guidance for achieving
compliance with the Code, and the Executive Director, the Deputy Executive Director and
the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized and directed to execute and deliver the Tax Certificate on behalf of and
in the name of MDHA.



4. Miscellaneous Acts. The Executive Director, the Deputy Executive Director
and the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized, empowered and directed to do any and all such acts and things, and
to execute, acknowledge, deliver and, if applicable, file or record, or cause to be filed or
recorded, in any appropriate public offices, all such documents, instruments and
certifications as may, in the discretion of such representative of MDHA, be necessary or
desirable to implement or comply with the intent of this Resolution or any of the documents
herein authorized and approved.

5. Limitation of Liability. Neither The Metropolitan Government of Nashville and
Davidson County nor the State of Tennessee nor any political subdivision thereof, other
than MDHA (and, as to MDHA, subject to the limitations described herein), shall be liable
for the payment of the principal of or the interest on the term loan contemplated herein or
for the performance of any pledge, mortgage, obligation, agreement or certification of any
kind whatsoever of MDHA, and neither such term loan, the instruments or documents
evidencing the same nor any of the pledges, mortgages, agreements, obligations or
certifications of MDHA related thereto shall be construed to constitute an indebtedness or
obligation of, or a pledge of the faith and credit or any taxing power of, The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof, other than MDHA (and, as to MDHA, subject to the limitations
described herein), within the meaning of any constitutional or statutory provisions
whatsoever. Neither the faith and credit nor the taxing power of The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest
on the term loan contemplated herein or other costs incident thereto. MDHA has no taxing
power.

No recourse under or upon any statement, obligation, covenant, agreement or
certification contained in any of the documents executed and delivered in connection with
the term loan contemplated herein, including, without limitation, the instruments or
documents evidencing and/or securing the same, or any other document or certification
whatsoever or under any judgment obtained against MDHA or by the enforcement of any
assessment or by any legal or equitable proceeding or by virtue of any constitution or
statute or otherwise, or under any circumstances, under or independent of the documents
executed and delivered in connection with the term loan contemplated herein, including,
without limitation, the instruments or documents evidencing and/or securing the same, or
any other document or certification, whatsoever, shall be had against any incorporator,
member, director, commissioner or officer, as such, past, present or future, of MDHA,
either directly or through MDHA, or otherwise, for the payment for, or to, MDHA, or any
receiver thereof, or from or to, the holder of the instruments or documents evidencing
and/or securing the term loan contemplated herein, for any sum that may be due and
unpaid by MDHA upon such instruments or documents, or the interest payable thereon.
Any and all personal liability of every nature, whether at common law or in equity, or by
statute or by constitution or otherwise, of any such incorporator, member, director,
commissioner or officer, as such, to respond by reason of any act or omission on his or
her part or otherwise for, directly or indirectly, the payment for, or to, MDHA or any receiver



thereof, or for, or to, the holders of the instruments or documents evidencing and/for
securing the term loan contemplated herein, or the interest payable thereon, shall be
deemed to have been waived and released as a condition of, and consideration for, the
execution and delivery of the aforesaid instruments and documents.

Further, and not by way of limitation of the preceding paragraphs of this Section 5,
the instruments and documents evidencing and/or securing the term loan contemplated
herein, and the interest payable thereon, are special limited and not general obligations of
MDHA giving rise to no pecuniary liability of MDHA, are payable solely from the tax
increment revenues and other funds pledged therefor and are a valid claim of the holders
and owners thereof only against the tax increment revenues and other funds pledged
therefor.

6.  Authority. RCA is authorized and directed, without limitation or inquiry,
irrespective of the circumstances, to honor and carry out all orders, directions or
instructions of the Executive Director, the Deputy Executive Director and the Chair of
MDHA, or any one of them, acting alone, for and on behalf of MDHA, as to the disposition
of any amounts borrowed or credit obtained on behalf of MDHA hereunder, and RCA shall
be under no obligation or liability for the use or disposition of any amounts borrowed or
credit obtained.

7. Ratification. Any and all acts previously taken by the Executive Director, the
Deputy Executive Director and the Chair of MDHA, or any of them, acting alone, for and
on behalf of MDHA, in connection with the foregoing, including, without limitation, in
negotiating the Term Sheet and the Loan Agreement, are hereby ratified and affirmed.

8. Captions. The captions or headings in this Resolution are for convenience
only and shall in no way define, limit or describe the scope or intent of any provision hereof.

9. Partial Invalidity. If any one or more of the provisions of this Resolution shall
be held invalid, illegal or unenforceable in any respect, by final decree of any court of lawful
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
hereof, but this Resolution shall be construed the same as if such invalid, illegal or
unenforceable provision had never been contained herein.

10. Repealing Clause. All resolutions or parts thereof of MDHA in conflict with
the provisions herein contained are, to the extent of such conflict, hereby suspended and
repealed.

11. Effective Date. This Resolution shall take effect immediately upon its
adoption.”

Resolution No. 13-20

‘RESOLUTION AUTHORIZING AND APPROVING ALL DOCUMENTS, INSTRUMENTS,
ACTIONS AND MATTERS NECESSARY OR APPROPRIATE FOR, OR PERTAINING
TO, THE ISSUANCE, SALE AND DELIVERY BY THE METROPOLITAN DEVELOPMENT
AND HOUSING AGENCY OF ITS BONDS, NOTES, DEBENTURES OR OTHER



INSTRUMENTS EVIDENCING AND/OR SECURING A TERM LOAN TO REFINANCE
CERTAIN EXISTING INDEBTEDNESS.

WHEREAS, the Metropolitan Development and Housing Agency ("MDHA"), is a public body
corporate and politic organized and existing under, and by virtue of, the provisions of
Chapter 20, Title 13, Tennessee Code Annotated, as amended (the "Act"); and

WHEREAS, MDHA is authorized by the Act to, among other things, undertake
"redevelopment projects," as defined in the Act, and to borrow money upon its bonds, notes,
debentures or other instruments evidencing indebtedness and to secure the same in
accordance with the provisions of the Act, including, without limitation, those provisions of
the Act permitting tax increment financing; and

WHEREAS, to eliminate slum and blighting conditions and to provide for the redevelopment
of a certain area of Nashville, Tennessee described in the Capitol Mall Redevelopment
Project Plan, as amended, approved by Ordinance No. 77-716, as amended by Ordinance
Nos. 82-845, 87-1695, 91-1567, 93-774, 97-755, 98-1187, BL2002-1033, BL2004-424,
BL2009-436, BL2013-377 and BL2014-699, of the Metropolitan Council of The Metropolitan
Government of Nashville and Davidson County, Tennessee (the "Capitol Mall Plan"),
MDHA has undertaken certain activities and incurred certain indebtedness to support the
redevelopment, stabilization and improvement of the area within the Capitol Mall Plan,
including the project consisting of the construction of the Omni Nashville Hotel and the
expansion of The Country Music Hall of Fame® and Museum located at 250 and 222 Fifth
Avenue South, respectively, the parking garage project located at 147 Fifth Avenue North,
the art museum project located at 222 Third Avenue North, the mixed use project known
as "505 CST" located at Church Street and Fifth Avenue North, the mixed use project
known as "Joseph Hotel" located at 401 Korean Veterans Boulevard, the mixed use project
known as "Kress Lofts" located at 235 and 237 Fifth Avenue North and the garage project
located at Church Street and Sixth Avenue North; and

WHEREAS, Regions Capital Advantage, Inc. ("RCA") has agreed to loan funds to MDHA
to refinance the loans previously incurred by MDHA in connection with the development of
these projects (such existing loans being referred to hereinafter collectively as the
"Refinanced Loans"); and

WHEREAS, MDHA has determined to obtain a term loan from RCA in the principal amount
of not exceeding $48,000,000, the proceeds of such term loan to be used (i) to repay the
Refinanced Loans, and (i) to pay certain closing costs incurred in connection with the term
loan, to the extent such costs are not paid from other funds of MDHA; and

WHEREAS, the Board of Commissioners of MDHA hereby finds and determines that
obtaining such new term loan from RCA will be in accordance with the provisions, and will
further the purposes and the policies, of the Act.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of MDHA, and it
is hereby resolved, as follows:



1. Findings. The Board of Commissioners of MDHA hereby finds and
determines that obtaining a term loan from RCA in the principal amount of not exceeding
$48,000,000 to repay the Refinanced Loans as described herein will be necessary and
advantageous to MDHA in furthering the purposes of the Act.

2. Authorization of Term Loan. Under and pursuant to the provisions of the Act,
and in accordance with the terms and provisions set forth in that certain proposal from RCA
dated January 8, 2020 (the "Term Sheet"), and in accordance with the terms and provisions
set forth in that certain proposed Loan and Security Agreement (the "Loan Agreement")
among MDHA, those several lenders who are or become parties thereto and RCA, as
administrative agent for such lenders, including the use of tax increment revenues from
certain properties within the boundaries of the Capitol Mall Plan to pay debt service on the
term loan as contemplated in the Loan Agreement and as expressly authorized by the
Capitol Mall Plan, the Executive Director, the Deputy Executive Director and the Chair of
MDHA, or any one of them, acting alone, for and on behalf of MDHA, are hereby authorized,
empowered and directed to execute and to deliver the Loan Agreement, and to execute
and to deliver, in consideration of payment therefor, in the name, and on behalf, of MDHA,
such bonds, notes, debentures or other instruments evidencing the term loan, and to
execute and to deliver such other agreements to further evidence and/or to secure the term
loan, in each case as shall be consistent with the terms and provisions set forth in the Term
Sheet and the Loan Agreement (provided the provisions of the Loan Agreement shall
govem in the event of any inconsistency between the Term Sheet and the Loan Agreement)
and as shall be approved by the representative of MDHA executing and delivering the
same, the execution and delivery thereof to constitute conclusive evidence of such
approval. Notwithstanding the foregoing, the initial fixed interest rate on such term loan
shall not exceed three percent (3%) per annum; provided, however, such maximum interest
rate shall not apply if MDHA is in default in performing its obligations under the instruments
or documents evidencing and/or securing the term loan contemplated herein or if such initial
fixed interest rate is adjusted to provide the equivalent after-tax yield as a result of any
subsequent change in tax status.

3. Tax Covenant. MDHA hereby covenants and agrees with RCA to comply
with each applicable requirement of the Internal Revenue Code of 1986, as amended (the
'Code"), necessary to maintain the exclusion of interest on the term loan contemplated
herein from gross income for Federal income tax purposes. In furtherance of the covenant
contained in the preceding sentence, MDHA agrees to comply with the provisions of the
Tax and Arbitrage Certificate (the "Tax Certificate") to be prepared by Bond Counsel and
executed and delivered by MDHA at the time of the closing of such term loan, as such Tax
Certificate may be amended from time to time, as a source of guidance for achieving
compliance with the Code, and the Executive Director, the Deputy Executive Director and
the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized and directed to execute and deliver the Tax Certificate on behalf of and
in the name of MDHA.

4. Miscellaneous Acts. The Executive Director, the Deputy Executive Director
and the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized, empowered and directed to do any and all such acts and things, and to




execute, acknowledge, deliver and, if applicable, file or record, or cause to be filed or
recorded, in any appropriate public offices, all such documents, instruments and
certifications as may, in the discretion of such representative of MDHA, be necessary or
desirable to implement or comply with the intent of this Resolution or any of the documents
herein authorized and approved.

5. Limitation of Liability. Neither The Metropolitan Government of Nashville and
Davidson County nor the State of Tennessee nor any political subdivision thereof, other
than MDHA (and, as to MDHA, subject to the limitations described herein), shall be liable
for the payment of the principal of or the interest on the term loan contemplated herein or
for the performance of any pledge, mortgage, obligation, agreement or certification of any
kind whatsoever of MDHA, and neither such term loan, the instruments or documents
evidencing the same nor any of the pledges, mortgages, agreements, obligations or
certifications of MDHA related thereto shall be construed to constitute an indebtedness or
obligation of, or a pledge of the faith and credit or any taxing power of, The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof, other than MDHA (and, as to MDHA, subject to the limitations
described herein), within the meaning of any constitutional or statutory provisions
whatsoever. Neither the faith and credit nor the taxing power of The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest
on the term loan contemplated herein or other costs incident thereto. MDHA has no taxing
power.

No recourse under or upon any statement, obligation, covenant, agreement or
certification contained in any of the documents executed and delivered in connection with
the term loan contemplated herein, including, without limitation, the instruments or
documents evidencing and/or securing the same, or any other document or certification
whatsoever or under any judgment obtained against MDHA or by the enforcement of any
assessment or by any legal or equitable proceeding or by virtue of any constitution or
statute or otherwise, or under any circumstances, under or independent of the documents
executed and delivered in connection with the term loan contemplated herein, including,
without limitation, the instruments or documents evidencing and/or securing the same, or
any other document or certification, whatsoever, shall be had against any incorporator,
member, director, commissioner or officer, as such, past, present or future, of MDHA, either
directly or through MDHA, or otherwise, for the payment for, or to, MDHA, or any receiver
thereof, or from or to, the holder of the instruments or documents evidencing and/or
securing the term loan contemplated herein, for any sum that may be due and unpaid by
MDHA upon such instruments or documents, or the interest payable thereon. Any and all
personal liability of every nature, whether at common law or in equity, or by statute or by
constitution or otherwise, of any such incorporator, member, director, commissioner or
officer, as such, to respond by reason of any act or omission on his or her part or otherwise
for, directly or indirectly, the payment for, or to, MDHA or any receiver thereof, or for, or to,
the holders of the instruments or documents evidencing and/or securing the term loan
contemplated herein, or the interest payable thereon, shall be deemed to have been waived
and released as a condition of, and consideration for, the execution and delivery of the
aforesaid instruments and documents.



Further, and not by way of limitation of the preceding paragraphs of this Section 5,
the instruments and documents evidencing and/or securing the term loan contemplated
herein, and the interest payable thereon, are special limited and not general obligations of
MDHA giving rise to no pecuniary liability of MDHA, are payable solely from the tax
increment revenues and other funds pledged therefor and are a valid claim of the holders
and owners thereof only against the tax increment revenues and other funds pledged
therefor.

6. Authority. RCA is authorized and directed, without limitation or inquiry,
irrespective of the circumstances, to honor and carry out all orders, directions or
instructions of the Executive Director, the Deputy Executive Director and the Chair of
MDHA, or any one of them, acting alone, for and on behalf of MDHA, as to the disposition
of any amounts borrowed or credit obtained on behalf of MDHA hereunder, and RCA shall
be under no obligation or liability for the use or disposition of any amounts borrowed or
credit obtained.

7. Ratification. Any and all acts previously taken by the Executive Director, the
Deputy Executive Director and the Chair of MDHA, or any of them, acting alone, for and
on behalf of MDHA, in connection with the foregoing, including, without limitation, in
negotiating the Term Sheet and the Loan Agreement, are hereby ratified and affirmed.

8. Captions. The captions or headings in this Resolution are for convenience
only and shall in no way define, limit or describe the scope or intent of any provision hereof.

9. Partial Invalidity. If any one or more of the provisions of this Resolution shall
be held invalid, illegal or unenforceable in any respect, by final decree of any court of lawful
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
hereof, but this Resolution shall be construed the same as if such invalid, illegal or
unenforceable provision had never been contained herein.

10. Repealing Clause. All resolutions or parts thereof of MDHA in conflict with
the provisions herein contained are, to the extent of such conflict, hereby suspended and
repealed.

11. Effective Date. This Resolution shall take effect immediately upon its
adoption.”

Resolution No. 14-20

‘RESOLUTION AUTHORIZING AND APPROVING ALL DOCUMENTS, INSTRUMENTS,
ACTIONS AND MATTERS NECESSARY OR APPROPRIATE FOR, OR PERTAINING TO,
THE ISSUANCE, SALE AND DELIVERY BY THE METROPOLITAN DEVELOPMENT AND
HOUSING AGENCY OF ITS BONDS, NOTES, DEBENTURES OR OTHER
INSTRUMENTS EVIDENCING AND/OR SECURING A TERM LOAN TO REFINANCE
CERTAIN EXISTING INDEBTEDNESS.



WHEREAS, the Metropolitan Development and Housing Agency ("MDHA"), is a public body
corporate and politic organized and existing under, and by virtue of, the provisions of
Chapter 20, Title 13, Tennessee Code Annotated, as amended (the "Act"); and

WHEREAS, MDHA is authorized by the Act to, among other things, undertake
"redevelopment projects,” as defined in the Act, and to borrow money upon its bonds, notes,
debentures or other instruments evidencing indebtedness and to secure the same in
accordance with the provisions of the Act, including, without limitation, those provisions of
the Act permitting tax increment financing; and

WHEREAS, to eliminate slum and blighting conditions and to provide for the redevelopment
of a certain area of Nashville, Tennessee described in the Phillips-Jackson Street
Redevelopment Plan, as amended, approved by Ordinance No. 093-773, as amended by
Ordinance Nos. 099-1762, BL2001-861, BL2005-798, BL2013-377, BL2013-595 and
BL2019-1645, of the Metropolitan Council of The Metropolitan Government of Nashville
and Davidson County, Tennessee (the "Phillips-Jackson Plan"), MDHA has undertaken
certain activities and incurred certain indebtedness to support the redevelopment,
stabilization and improvement of the area within the Phillips-Jackson Plan, including the
ballpark facility project located at 19 Junior Gilliam Way, the Werthan Mills project located
at 1400 Rosa L. Parks Boulevard, the 915 Jefferson Street project located at 915 Jefferson
Street and the Jefferson Street Lofts project located at 1100 4t Avenue North; and

WHEREAS, Regions Capital Advantage, Inc. ("RCA") has agreed to loan funds to MDHA
to refinance the loans previously incurred by MDHA in connection with the development of
these projects (such existing loans being referred to hereinafter collectively as the
"Refinanced Loans"); and

WHEREAS, MDHA has determined to obtain a term loan from RCA in the principal amount
of not exceeding $5,500,000, the proceeds of such term loan to be used (i) to repay the
Refinanced Loans, and (ii) to pay certain closing costs incurred in connection with the term
loan, to the extent such costs are not paid from other funds of MDHA; and

WHEREAS, the Board of Commissioners of MDHA hereby finds and determines that
obtaining such new term loan from RCA will be in accordance with the provisions, and will
further the purposes and the policies, of the Act.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of MDHA, and it
is hereby resolved, as follows:

1. Findings. The Board of Commissioners of MDHA hereby finds and determines
that obtaining a term loan from RCA in the principal amount of not exceeding $5,500,000
to repay the Refinanced Loans as described herein will be necessary and advantageous to
MDHA in furthering the purposes of the Act.

2. Authorization of Term Loan. Under and pursuant to the provisions of the Act,
and in accordance with the terms and provisions set forth in that certain proposal from RCA
dated January 8, 2020 (the "Term Sheet"), and in accordance with the terms and provisions




set forth in that certain proposed Loan and Security Agreement (the "Loan Agreement")
among MDHA, those several lenders who are or become parties thereto and RCA, as
administrative agent for such lenders, including the use of tax increment revenues from
certain properties within the boundaries of the Phillips-Jackson Plan to pay debt service on
the term loan as contemplated in the Loan Agreement and as expressly authorized by the
Phillips-Jackson Plan, the Executive Director, the Deputy Executive Director and the Chair
of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are hereby
authorized, empowered and directed to execute and to deliver the Loan Agreement, and to
execute and to deliver, in consideration of payment therefor, in the name, and on behalf, of
MDHA, such bonds, notes, debentures or other instruments evidencing the term loan, and
to execute and to deliver such other agreements to further evidence and/or to secure the
term loan, in each case as shall be consistent with the terms and provisions set forth in the
Term Sheet and the Loan Agreement (provided the provisions of the Loan Agreement shall
govern in the event of any inconsistency between the Term Sheet and the Loan Agreement)
and as shall be approved by the representative of MDHA executing and delivering the
same, the execution and delivery thereof to constitute conclusive evidence of such
approval. Notwithstanding the foregoing, the initial fixed interest rate on such term loan
shall not exceed three percent (3%) per annum; provided, however, such maximum interest
rate shall not apply if MDHA is in default in performing its obligations under the instruments
or documents evidencing and/or securing the term loan contemplated herein or if such initial
fixed interest rate is adjusted to provide the equivalent after-tax yield as a result of any
subsequent change in tax status.

3. Tax Covenant. MDHA hereby covenants and agrees with RCA to comply with
each applicable requirement of the Internal Revenue Code of 1986, as amended (the
"Code"), necessary to maintain the exclusion of interest on the term loan contemplated
herein from gross income for Federal income tax purposes. In furtherance of the covenant
contained in the preceding sentence, MDHA agrees to comply with the provisions of the
Tax and Arbitrage Certificate (the "Tax Certificate") to be prepared by Bond Counsel and
executed and delivered by MDHA at the time of the closing of such term loan, as such Tax
Certificate may be amended from time to time, as a source of guidance for achieving
compliance with the Code, and the Executive Director, the Deputy Executive Director and
the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized and directed to execute and deliver the Tax Certificate on behalf of and
in the name of MDHA.

4. Miscellaneous Acts. The Executive Director, the Deputy Executive Director
and the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized, empowered and directed to do any and all such acts and things, and to
execute, acknowledge, deliver and, if applicable, file or record, or cause to be filed or
recorded, in any appropriate public offices, all such documents, instruments and
certifications as may, in the discretion of such representative of MDHA, be necessary or
desirable to implement or comply with the intent of this Resolution or any of the documents
herein authorized and approved.




5. Liability. Neither The Metropolitan Government of Nashville and Davidson
County nor the State of Tennessee nor any political subdivision thereof, other than MDHA
(and, as to MDHA, subject to the limitations described herein), shall be liable for the
payment of the principal of or the interest on the term loan contemplated herein or for the
performance of any pledge, mortgage, obligation, agreement or certification of any kind
whatsoever of MDHA, and neither such term loan, the instruments or documents
evidencing the same nor any of the pledges, mortgages, agreements, obligations or
certifications of MDHA related thereto shall be construed to constitute an indebtedness or
obligation of, or a pledge of the faith and credit or any taxing power of, The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof, other than MDHA (and, as to MDHA, subject to the limitations
described herein), within the meaning of any constitutional or statutory provisions
whatsoever. Neither the faith and credit nor the taxing power of The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest
on the term loan contemplated herein or other costs incident thereto. MDHA has no taxing
power.

No recourse under or upon any statement, obligation, covenant, agreement or
certification contained in any of the documents executed and delivered in connection with
the term loan contemplated herein, including, without limitation, the instruments or
documents evidencing and/or securing the same, or any other document or certification
whatsoever or under any judgment obtained against MDHA or by the enforcement of any
assessment or by any legal or equitable proceeding or by virtue of any constitution or
statute or otherwise, or under any circumstances, under or independent of the documents
executed and delivered in connection with the term loan contemplated herein, including,
without limitation, the instruments or documents evidencing and/or securing the same, or
any other document or certification, whatsoever, shall be had against any incorporator,
member, director, commissioner or officer, as such, past, present or future, of MDHA, either
directly or through MDHA, or otherwise, for the payment for, or to, MDHA, or any receiver
thereof, or from or to, the holder of the instruments or documents evidencing and/or
securing the term loan contemplated herein, for any sum that may be due and unpaid by
MDHA upon such instruments or documents, or the interest payable thereon. Any and all
personal liability of every nature, whether at common law or in equity, or by statute or by
constitution or otherwise, of any such incorporator, member, director, commissioner or
officer, as such, to respond by reason of any act or omission on his or her part or otherwise
for, directly or indirectly, the payment for, or to, MDHA or any receiver thereof, or for, or to,
the holders of the instruments or documents evidencing and/or securing the term loan
contemplated herein, or the interest payable thereon, shall be deemed to have been waived
and released as a condition of, and consideration for, the execution and delivery of the
aforesaid instruments and documents.

Further, and not by way of fimitation of the preceding paragraphs of this Section 5,
the instruments and documents evidencing and/or securing the term loan contemplated
herein, and the interest payable thereon, are special limited and not general obligations of
MDHA giving rise to no pecuniary liability of MDHA, are payable solely from the tax
increment revenues and other funds pledged therefor and are a valid claim of the holders



and owners thereof only against the tax increment revenues and other funds pledged
therefor.

6. Authority. RCA is authorized and directed, without limitation or inquiry,
irrespective of the circumstances, to honor and carry out all orders, directions or
instructions of the Executive Director, the Deputy Executive Director and the Chair of
MDHA, or any one of them, acting alone, for and on behalf of MDHA, as to the disposition
of any amounts borrowed or credit obtained on behalf of MDHA hereunder, and RCA shall
be under no obligation or liability for the use or disposition of any amounts borrowed or
credit obtained.

7. Ratification. Any and all acts previously taken by the Executive Director, the
Deputy Executive Director and the Chair of MDHA, or any of them, acting alone, for and
on behalf of MDHA, in connection with the foregoing, including, without limitation, in
negotiating the Term Sheet and the Loan Agreement, are hereby ratified and affirmed.

8. Captions. The captions or headings in this Resolution are for convenience
only and shall in no way define, limit or describe the scope or intent of any provision hereof.

9. Partial Invalidity. If any one or more of the provisions of this Resolution shall
be held invalid, illegal or unenforceable in any respect, by final decree of any court of lawful
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
hereof, but this Resolution shall be construed the same as if such invalid, illegal or
unenforceable provision had never been contained herein.

10. Repealing Clause. All resolutions or parts thereof of MDHA in conflict with
the provisions herein contained are, to the extent of such conflict, hereby suspended and
repealed.

11. Effective Date. This Resolution shall take effect immediately upon its
adoption.”

Resolution No. 15-20

‘RESOLUTION AUTHORIZING AND APPROVING ALL DOCUMENTS, INSTRUMENTS,
ACTIONS AND MATTERS NECESSARY OR APPROPRIATE FOR, OR PERTAINING TO,
THE ISSUANCE, SALE AND DELIVERY BY THE METROPOLITAN DEVELOPMENT AND
HOUSING AGENCY OF (TS BONDS, NOTES, DEBENTURES OR OTHER
INSTRUMENTS EVIDENCING AND/OR SECURING A TERM LOAN TO REFINANCE
CERTAIN EXISTING INDEBTEDNESS.

WHEREAS, the Metropolitan Development and Housing Agency ("MDHA"), is a public
body corporate and politic organized and existing under, and by virtue of, the provisions of
Chapter 20, Title 13, Tennessee Code Annotated, as amended (the "Act"); and




WHEREAS, MDHA is authorized by the Act to, among other things, undertake
‘redevelopment projects,” as defined in the Act, and to borrow money upon its bonds, notes,
debentures or other instruments evidencing indebtedness and to secure the same in
accordance with the provisions of the Act, including, without limitation, those provisions of
the Act permitting tax increment financing; and

WHEREAS, to eliminate slum and blighting conditions and to provide for the
redevelopment of a certain area of Nashville, Tennessee described in the Arts Center
Redevelopment Plan, as amended, approved by Ordinance No. 098-1188, as amended by
Ordinance Nos. 099-1761, BL2002-1063, BL2009-436, BL2013-377, BL2014-699 and
BL2019-1645, of the Metropolitan Council of The Metropolitan Government of Nashville
and Davidson County, Tennessee (the "Arts Center Plan"), MDHA has undertaken certain
activities and incurred certain indebtedness to support the redevelopment, stabilization and
improvement of the area within the Arts Center Plan, including the Velocity mixed use
project located at 300 11t Avenue South, the Thompson Hotel project located at 401 11t
Avenue South and the Westin Hotel project located at 807 Clark Place; and

WHEREAS, Regions Capital Advantage, Inc. ("RCA") has agreed to loan funds to MDHA
to refinance the loans previously incurred by MDHA in connection with the development of
these projects (such existing loans being referred to hereinafter collectively as the
"Refinanced Loans"); and

WHEREAS, MDHA has determined to obtain a term loan from RCA in the principal amount
of not exceeding $23,500,000, the proceeds of such term loan to be used (i) to repay the
Refinanced Loans, and (i) to pay certain closing costs incurred in connection with the term
loan, to the extent such costs are not paid from other funds of MDHA; and

WHEREAS, the Board of Commissioners of MDHA hereby finds and determines that
obtaining such new term loan from RCA will be in accordance with the provisions, and will
further the purposes and the policies, of the Act.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of MDHA, and it
is hereby resolved, as follows:

1. Findings. The Board of Commissioners of MDHA hereby finds and determines
that obtaining a term loan from RCA in the principal amount of not exceeding $23,500,000
to repay the Refinanced Loans as described herein will be necessary and advantageous to
MDHA in furthering the purposes of the Act.

2. Authorization of Term Loan. Under and pursuant to the provisions of the Act,
and in accordance with the terms and provisions set forth in that certain proposal from RCA
dated January 8, 2020 (the "Term Sheet"), and in accordance with the terms and provisions
set forth in that certain proposed Loan and Security Agreement (the "Loan Agreement")
among MDHA, those several lenders who are or become parties thereto and RCA, as
administrative agent for such lenders, including the use of tax increment revenues from
certain properties within the boundaries of the Arts Center Plan to pay debt service on the




term loan as contemplated in the Loan Agreement and as expressly authorized by the Arts
Center Plan, the Executive Director, the Deputy Executive Director and the Chair of MDHA,
or any one of them, acting alone, for and on behalf of MDHA, are hereby authorized,
empowered and directed to execute and to deliver the Loan Agreement, and to execute
and to deliver, in consideration of payment therefor, in the name, and on behalf, of MDHA,
such bonds, notes, debentures or other instruments evidencing the term loan, and to
execute and to deliver such other agreements to further evidence and/or to secure the term
loan, in each case as shall be consistent with the terms and provisions set forth in the Term
Sheet and the Loan Agreement (provided the provisions of the Loan Agreement shall
govern in the event of any inconsistency between the Term Sheet and the Loan Agreement)
and as shall be approved by the representative of MDHA executing and delivering the
same, the execution and delivery thereof to constitute conclusive evidence of such
approval. Notwithstanding the foregoing, the initial fixed interest rate on such term loan
shall not exceed three percent (3%) per annum; provided, however, such maximum interest
rate shall not apply if MDHA is in default in performing its obligations under the instruments
or documents evidencing and/or securing the term loan contemplated herein or if such initial
fixed interest rate is adjusted to provide the equivalent after-tax yield as a result of any
subsequent change in tax status.

3. Tax Covenant. MDHA hereby covenants and agrees with RCA to comply with
each applicable requirement of the Internal Revenue Code of 1986, as amended (the
"Code"), necessary to maintain the exclusion of interest on the term loan contemplated
herein from gross income for Federal income tax purposes. In furtherance of the covenant
contained in the preceding sentence, MDHA agrees to comply with the provisions of the
Tax and Arbitrage Certificate (the "Tax Certificate") to be prepared by Bond Counsel and
executed and delivered by MDHA at the time of the closing of such term loan, as such Tax
Certificate may be amended from time to time, as a source of guidance for achieving
compliance with the Code, and the Executive Director, the Deputy Executive Director and
the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized and directed to execute and deliver the Tax Certificate on behalf of and
in the name of MDHA.

4. Miscellaneous Acts. The Executive Director, the Deputy Executive Director
and the Chair of MDHA, or any one of them, acting alone, for and on behalf of MDHA, are
hereby authorized, empowered and directed to do any and all such acts and things, and to
execute, acknowledge, deliver and, if applicable, file or record, or cause to be filed or
recorded, in any appropriate public offices, all such documents, instruments and
certifications as may, in the discretion of such representative of MDHA, be necessary or
desirable to implement or comply with the intent of this Resolution or any of the documents
herein authorized and approved.

5. Limitation of Liability. Neither The Metropolitan Government of Nashville and
Davidson County nor the State of Tennessee nor any political subdivision thereof, other
than MDHA (and, as to MDHA, subject to the limitations described herein), shall be liable
for the payment of the principal of or the interest on the term loan contemplated herein or




for the performance of any pledge, mortgage, obligation, agreement or certification of any
kind whatsoever of MDHA, and neither such term loan, the instruments or documents
evidencing the same nor any of the pledges, mortgages, agreements, obligations or
certifications of MDHA related thereto shall be construed to constitute an indebtedness or
obligation of, or a pledge of the faith and credit or any taxing power of, The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof, other than MDHA (and, as to MDHA, subject to the limitations
described herein), within the meaning of any constitutional or statutory provisions
whatsoever. Neither the faith and credit nor the taxing power of The Metropolitan
Government of Nashville and Davidson County or the State of Tennessee or any political
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest
on the term loan contemplated herein or other costs incident thereto. MDHA has no taxing
power. _

No recourse under or upon any statement, obligation, covenant, agreement or
certification contained in any of the documents executed and delivered in connection with
the term loan contemplated herein, including, without limitation, the instruments or
documents evidencing and/or securing the same, or any other document or certification
whatsoever or under any judgment obtained against MDHA or by the enforcement of any
assessment or by any legal or equitable proceeding or by virtue of any constitution or
statute or otherwise, or under any circumstances, under or independent of the documents
executed and delivered in connection with the term loan contemplated herein, including,
without limitation, the instruments or documents evidencing and/or securing the same, or
any other document or certification, whatsoever, shall be had against any incorporator,
member, director, commissioner or officer, as such, past, present or future, of MDHA, either
directly or through MDHA, or otherwise, for the payment for, or to, MDHA, or any receiver
thereof, or from or to, the holder of the instruments or documents evidencing and/or
securing the term loan contemplated herein, for any sum that may be due and unpaid by
MDHA upon such instruments or documents, or the interest payable thereon. Any and all
personal liability of every nature, whether at common law or in equity, or by statute or by
constitution or otherwise, of any such incorporator, member, director, commissioner or
officer, as such, to respond by reason of any act or omission on his or her part or otherwise
for, directly or indirectly, the payment for, or to, MDHA or any receiver thereof, or for, or to,
the holders of the instruments or documents evidencing and/or securing the term loan
contemplated herein, or the interest payable thereon, shall be deemed to have been waived
and released as a condition of, and consideration for, the execution and delivery of the
aforesaid instruments and documents.

Further, and not by way of limitation of the preceding paragraphs of this Section 5,
the instruments and documents evidencing and/or securing the term loan contemplated
herein, and the interest payable thereon, are special limited and not general obligations of
MDHA giving rise to no pecuniary liability of MDHA, are payable solely from the tax
increment revenues and other funds pledged therefor and are a valid claim of the holders
and owners thereof only against the tax increment revenues and other funds pledged
therefor.



6. Authority. RCA is authorized and directed, without limitation or inquiry,
irespective of the circumstances, to honor and carry out all orders, directions or instructions
of the Executive Director, the Deputy Executive Director and the Chair of MDHA, or any
one of them, acting alone, for and on behalf of MDHA, as to the disposition of any amounts
borrowed or credit obtained on behalf of MDHA hereunder, and RCA shall be under no
obligation or liability for the use or disposition of any amounts borrowed or credit obtained.

7. Ratification. Any and all acts previously taken by the Executive Director, the
Deputy Executive Director and the Chair of MDHA, or any of them, acting alone, for and on
behalf of MDHA, in connection with the foregoing, including, without limitation, in
negotiating the Term Sheet and the Loan Agreement, are hereby ratified and affirmed.

8. Captions. The captions or headings in this Resolution are for convenience
only and shall in no way define, limit or describe the scope or intent of any provision hereof.

9. Partial Invalidity. If any one or more of the provisions of this Resolution shall
be held invalid, illegal or unenforceable in any respect, by final decree of any court of lawful
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
hereof, but this Resolution shall be construed the same as if such invalid, illegal or
unenforceable provision had never been contained herein.

10. Repealing Clause. All resolutions or parts thereof of MDHA in conflict with the
provisions herein contained are, to the extent of such conflict, hereby suspended and
repealed.

11. Effective Date. This Resolution shall take effect immediately upon its
adoption.”

The motion was seconded by Commissioner Ansari. James Thiltgen, Deputy Executive
Director, stated Regions bank was very comfortable with loan restructuring and that Regions Bank
representatives were present today. Seeing no further discussion, upon vote all voted “aye”. None voted
no."

Vice Chair Thaden, also recommended the approval of the acquisition of the property at 600

Shelby Street, a property that could function as the front door to the Cayce Community in a few different
ways. Chair Purcell made the motion to approve adoption of the following resolution:

Résolution No. 16-20

“A RESOLUTION TO ACQUIRE PROPERTY LOCATED AT 600 SHELBY AVENUE, ON
THE SOUTHEAST CORNER OF SIXTH STREET ADJACENT TO CAYCE PLACE.

WHEREAS, the property (Parcel ID: 09304005100) is approximately 0.7 acres and is zoned
for commercial use. The property formerly housed a Family Dollar store, but has been
vacant for over a year.



WHEREAS, the property, owned by H.G. Hill Realty Company has been inspected by
MDHA and its Construction Department for suitability with our Envision process. MDHA has
also received an independent real estate appraisal of the property and used as the basis
for negotiation of a purchase price.

WHEREAS, the acquisition of the parcel would help advance the objectives of the Envision
Cayce Master Plan. The property has several potential uses, including a possible relocation
of the Neighborhood Health Center to make way for the central park planned for Envision
Cayce.

BE IT RESOLVED, the agreed upon price for the 10,680 SF building and land is $1,625,000
which is considered fair market value and is below the independent appraisal of
$1,725,000. MDHA has funds available to acquire the property.

BE IT FURTHER RESOLVED, the MDHA Executive Director is authorized to execute all
necessary documents to consummate the transaction.”

The motion was seconded by Commissioner Bowers, and upon vote all voted “aye’. None

voted “no”.
There being no further business to come before the Board, the Chair declared the meeting
adjourned.
Secretary
APPROVED:
This____ day of , 2020.

Chair



METROPOLITAN DEVELOPMENT AND HOUSING AGENCY

INTEROFFICE MEMORANDUM

April 10, 2020
TO: James Harbison, Executive Director
FROM: LaTonya Ellis, Administrative Assistant to the Executive Director

SUBJECT: Attendance for Board Meeting — April 14, 2020

Ms. Kimmie Jackson, President of Neighborhood Housing Resident Association
and, Ms. Joya Gray, Property Manager of Neighborhood Housing, will be present
at the Board meeting per teleconference.

LaTonyd Fllis



Minutes
of the
Housing and Community Resources Committee

March 10, 2020

Committee Chair Thaden called the meeting of the MDHA Housing and
Community Resources Committee to order and requested approval of the minutes of
the October 8, 2019 Meeting. Commissioner Ansari moved adoption of the minutes.

Committee Chair Thaden moved adoption of the proposed Amendment to
Robinson Flats PBV HAP Contract. Norman Deep, Director of MDHA Rental
Assistance, discussed the difficulties in meeting PBV and the developer's requirements
for the 2 bedroom units.

Commissioner Kay Bowers posed a question, what are some of the
challenges and how would we mitigate those issues? To which Mr. Deep replied, the
main problem is finding elderly who are eligible and have a real need for a second
bedroom. He stated not many families meet both the PBV and the developer’s
requirements. He noted Elmington’s criteria is pretty stringent. He also offered that in
the future, the HAP requirements should be considered in the RFP for future
developments.

The motion was seconded by Commissioner Paulette Coleman, and upon
vote all voted “aye”. None voted no.

There being no further business to come before the Committee, the Chair
declared the meeting adjourned.



METROPOLITAN DEVELOPMENT AND HOSUING AGENCY
INTEROFFICE MEMORANDUM

March 27, 2020

TO: MDHA Board of Commissioners
FROM: James E. Harbison, Executive Director

SUBJECT: Reports on Debt Obligations

On March 27, 2020, the Agency closed on four debt obligations with Regions Capital Advantage
for the refinancing of several existing tax-increment loans in four different redevelopment districts.
The loans included:

Arts Center District $22,826,784.40
Capitol Mall District $47,040,950.84
Phillips-Jackson District $5,088,510.46
Rutledge Hill District $1,545,314,79

Each of these loans were closed with a 1.92% interest rate, with an initial interest payment due on
May 1, 2020 and then level debt service payments fully amortizing the principal amounts during
the 10 years beginning May 1,2021. All ofthe loan proceeds were used to pre-pay the ten existing
loans. The Board authorized these loans at its meeting on February 11, 2020.

A Report on Debt Obligation for each of these four loans is attached. We are required to provide
this report to the Board at a public meeting and then to submit the report to the Comptroller of the

Treasury. No action is required by the Board.
(\‘)fn'-"? €. \Ami\

es E. Harbison

Attachments



State Form Mo, CT 0253
Ravyisesd Effective 2/6/2020

Page 1of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 9-21-151)

1. Public Entity:
Mame: Metropolitan Development and Housing Agency

Address 701 South Sixth Street
Nashville, TN 37206

Debt Issue Name:  Regions Arls Center TIF Refinance Term Loan

I disclosing Initially for a program, attach the form specified for updatas, indlcaling the frequency required

2. Face Amount: $ 22,826,784 .40
Premium/Discount:  $ 0.00

3, Interest Cost: 1.9200 % MTax-exempt DTaxable

e e

DVarlabIe: Index plus basis points; or

DVariable: Remarketing Agent

DOther:

4, Debt Obligation:

[Jrean [Jran [Jeon
[CJean  [Teran [Oean
DBond mLoan Agreement DCapital Lease

& Pramissary Note
if any of the notes listed above are issued pursuant to Titla 9, Chapter 21, enclose a copy of the executed note

with the filing with the Division of Local Government Flnance ["LGF”}

5. Ratings:

mUnraled

Moody's Standard & Poor's Fitch
6. Purpose:
BRIEF DESCRIPTION
DGeneraI Government %

DEducation %
[utinties %
Dother %

[refunding/Renewal  100.00 Redevelopment Projacts

[ 7. Security:

DGcneraI QObligation DGeneral QObligation + Revenue/Tax
Dﬂevenue mTax Increment Financing {TIF)
DAnnual Appraprlation (Capital Lease Only) DO(her {Describe):

8. Type of Sale:

DCompetitive Public Sale Dlnterfur\d Laan
MNegotlated Sale DLoan Program
Dlnformal Bid
9, Date!
Dated Date; 03/27/2020 Issue/Closing Date: 03/27/2020

4817-3939-6534



Page 2 of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annatated Section 9-21-151)

State Form Mo, CT-0253
Revised Effactive 2/6/2020

10. Maturity Dates, Amounts and Interest Rates *:

Interest
= ATG Rate Amount Rate

2021 | $2,089,906.47 1.9200 % s %
2022 | $2,130,589.98 1.9200 % s .
2023 | 52.172.065.47 1.9200 % s 7
2024 |$2,213,471.85 1.9200 % 5 %
2025 52.257.437 .26 1.9200 % 5 %
2026 |52.301.382.04 1.9200 % $ %
2027 | 52.346,182.27 1.9200 % $ e
2028 | $2,391,464.45 1.9200 % $ %
2029 | 52,438,408.46 1.9200 % s %
2030 | 52.485.876.15 1.9200 % $ %

3 % S %

If more space is needed, attach an additional sheet,

IF{1) the debt has a final maturity of 31 or more years from the date of issuance, (2) principal repayment is delayed for two or more years, or (3) debt service
payments are not level throughout the retirement period, then a cumulative repayment schedule (grouped in 5 year increments out to 30 years) including this and all
ather entity debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured hy an ad valorem tax pledge and debt
secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same revenue stream, no matter what lien level, is

considered secured by the same source,

* This sectian is not applicable to the Initial Report for a Borrawing Pragram.

11. Cost of Issuance and Professionals:

DNO costs or professionals

Financial Advisor Fees
Legal Fees
Bond Counsel
Issuer’s Counsel
Trustee’s Counsel
Bank Counse!
Disclosure Counsel

Paying Agent Fees
Registrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Ratlng Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter’s Discaunt
Take Down
Management Fee
Risk Premium
Underwriter's Counsel
Other expenses

Printing and Advertising Fees

%

Issuer/Administrator Program Fees

Real Estate Fees
Sponsorship/Referral Fee
Other Costs _ .

TOTAL COSTS

avount W FRMNAME |

{Round 10 acarait §)

0

0

32,500
10,000

Bradley Arant Boult Cummings LLP

Bradley Arant Boult Cummings LLP

0

20,00

Maynard Cooper & Gale, P.C.

0
0

W W U W 4 D

0
0
0
4]
0
0
0
0
0

LV R ARV RV SRV SRy

UV U O S s
ojlolojoic|ojolclale

$ 62,500




Page 30f 2 State Form No. CT-0253
Revisad Effeclive 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annatalad Section 9-21-151)

12. Recurring Costs:
No Recurring Costs

AMOUNT FUr NAME
(0ol nolnls/5) {1 difseeenl bon 431)

Remarketing Agent

Paying Agent / Reglstrar
Trustee

Liquldity / Credit Enhancement
Escrow Agent

Sponsorship / Pragram / Admin
Other

13, Dlsclosure Document / Official Statement:

mNone Prepared
[Jemma ik or
DCOPV attached
14. Continulng Disclosure Obligations:
Is there an existing continuing disclosure obHgation related to the security for this debt? DW:; l/ jvo
Is there a conlinuing disclosure obligation agreement related to this debi? Dves END

If yes to althar question, date that disclosure Is due
Name and title of person responsible for compllance

15, Written Debt Managemant Policy:

Governing Body’s approval date of \he current version of the wrltten debt management pollcy 07/10/2012
Is the debt obilgatlon In compliance with snd dearly authorlzed under the policy? mYes DNn

16. Wrltten Derlvative Management Pollcy:
mNn derlvative

Governing Body's spproval date of the currant version ol the written derivative management pallcy

Date of Letter of Compllance for derivatlve

e ——————aatt,

Is the derlvative [n compliance with and clearly authorlzed under the policy? DYes DNO
17. Submlssion of Report:
To the Governing Bady: on 04/10/2020 and presented at public meeting heid on 04/14/2020
Copy to Direclor, Division of Local Govt Finance:  on (4/15/2020 elther by: 4%
DMaII toi OR b/ Jemall to: n A e 3
Cotdell Hull Buliding LGF@cottnkivy | ) )
425 Fifth Avenue Narth, 4th Floar T j.’ / P
Nashvllle, TN 37243-3400 / 7 ;-" ‘/ £ i (
7 s

18, Signatures: ;m fa \i&\i %.? ﬁ

Name James E, Harbison Patrick L. Alexander /
Te  Exaculiva Direolor Pariner /
Firm Melronolllan Develoomenl ang Housing Agency . Bradley Arant Boull Gummings, LLP

Emall iparbison@nashville-mdha.org Qalexandar@b[ud!avfcnm
Date 03/27/2020 03/27/2020




Page 1 0of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 3-21-151}

State Form No. CT-0253
Revised Etfective 2/6/2020

1. Public Entity:
Name: Metropolitan Development and Housing Agency

Address 701 South Sixth Street

Nashville, TN 37206

Debt Issue Name:  Regions Capitol Mall TIF Refinance Term Loan

If disclosing initially for a program, attach the form specified for updates, indicatlng the frequency required,

2. Face Amount: $ 47,040,950.84
Premium/Discount:  $ 0.00

3. Interest Cost: 1.9200 % MTax-exempt

nc  [Jnc

D\/ariable: Index plus basis points; ar

DVariable: Rermarketing Agent

DTaxable

DO(her:

4, Debt Obligation:

[Jrean [Jran - [Jeon
OJean [CJeran [Joan
DBond mLoan Agreement DCapitaI Lease

& Promissary Note
If any of the notes listed abave are issued pursuant to Tillo 9, Chapter 21, enclose a copy of the exccuted note

with the filing with the Clvision of Local Government Flnance (“LGF")

5. Ratings:
EUnrated
Moody's Standard & Poor's Fitch
6. Purpose:
DGeneral Government %
DEduca(ion %

[Queities %

[other %

[AIrefunding/renewal  100.00 5 Redevelopment Projects

7. Security:
DGeneral Obligation DGeneraI Obligation + Revenue/Tax
DRevenue MTax Increment Financing {TIF)
DAnnual Appropriation (Capital Lease Only) DOther (Describe):

8. Type of Sale:

DCompe(Itlve Public Sale Dlnterfund Loan
mNegotlated Sale DLoan Program
Dlnformal Bid
9. Date:
Dated Date: 03/27/2020 Issue/Closing Date: 03/27/2020

4816-6889-6951



Page 2 of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annatated Section 9-21-151}

State Form No. CT-0253
Revised Effective 2/6/2020

10. Maturity Dates, Amounts and Interest Rates *:

Interest
Rate Amo R

2021 54,306,834.71 1.9200 % 5 %
2022 $4,390,674.43 1.9200 % 3 %
2023 |$4.476,146.22 1,.9200 % S %
2024 $4,561.475.62 1.9200 % S %
2025 $4,652,078.60 1.9200 % 5 %
2026 $4,742.639.06 1.9200 % 5 %
2027 $4,834,962.43 1.9200 % $ %
2028 54,928,278.97 1.9200 % S %
2029 $5,025,020.20 1.9200 % $ %
2030 $5,122.840.60 1.9200 % 5 %

5 % s %

If mare space is needed, attach an additional sheet,

if (1) the debt has a final maturity of 31 or more years from the date of issuance, (2) princlpal repayment is delayed for two or rore years, or (3) debt service
payments are not level throughout the reticement periad, then a cumulative repayment schedule (grouped In S year Increments out ta 30 years) including this and all
other entity debt secured by the same source MUST BE PREPARED AND ATTACHED. Far purposes of this form, debt secured by an ad valorem tax pledge and debt
secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same revenue stream, no matter what lien level, is

considered secured hy the same source

* This section Is not applicable to the Initial Report for a Borrowing Program.

11. Cost of Issuance and Professianals:

DNO costs or professionals

Financial Advisor Fees
Legal Fees
Bond Counsel
Issuer’s Counsel
Trustee’s Counsel
Bank Counsel
Disclosure Counsel

Paying Agent Fees
Reglstrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Rating Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter’s Discount %
Take Down
Management Fee
Risk Premlum
Underwriter’s Counsel
Other expenses
Printing and Advertlsing Fees
Issuer/Administrator Program Fees
Real Estate Fees
Sponsarship/Referral Fee
Other Costs

TOTAL COSTS

 avount W Fmwnave |

{Round 1o nearest §)

5 0

s 0

S 67,500 Bradley Arant Boult Cummings LLP
§ 10,000 Bradley Arant Boult Cummings LLP
5 0

& 20,000 Maynard Cooper & Gale, P.C.
$ 0

$ 0

s 0

5 0

s 0

S 0

S 0

S 0

s 0

$ 0

$ 0

§ 0

5 0

s 0

$ 0

$ 0

§ 0

S 0

$ 0

$ 0

5 97,500




Page3of 3 Stata Form No. CT-0253
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant o Tennessee Code Annotatud Sectlon 9-21-151)

12, Recurring Costs:

ENO Recurring Cosls
AMOUNT
(033 polnts/S)

Remarketing Agent

Paying Agent / Reglstrar
Trustee

Uquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:
None Prepared

DEMMA Nk or
DCupy attached
14. Continuing Disclosure Obligations:
s there an existing cantinuing disclosure obllgation related to the security for this debt? DYes No
Is there a continulng disclosure obligation agr t related to this debt? DVcs mNo
If yes to elther questlan, date that disclosure is due
Name and title of persen responsible for compllance
15. Written Debt Management Policy:
Governing Body’s approval date of the current verslon of the wrilten debt management policy 07/10/2012
Is the debt abllgatlan In compliance with and clearly autherized under the pallcy? Yes DNO
16. Written Derivative Management Pollcy:
mNo derlvative
Govarning Body’s approval date of the cursent verslon of the writtan derivatlve managemeat pollcy
Date of Letter of Compllance for derlvatlve
1s the derlvatlve In compllance with and dearly authorized under the policy? DVes DND

17, Submisslon of Report:

To the Govarning Body: on gg” G!‘ZOZO and presented at public meeting held on 04/ 4!2{}2(} =

425 Fith Avenue Narth, dth Floor
Nashvlile, TN 37243-3400

Copy to Dlrector, Divislon of Lacal Govt Flnance:  on 04/1 QI?_QZO alther by:
Mall to: oR Zemal to: 7 :
Contell Hull Bullding LGFgPeattn oy . Vi /
! / I/ Fl

Name  James E. Harbison Patrick L. Alexander /

Title Executlve Direclor EQI!I'IBF JI

Fltm Mlcopolilan Develonment and Housing Acency _Bradley Arant Boull Cumﬂﬁlnqs. LLP
Ihecbison@oashville-mdhaora  _palexander@bradley.con

Emall

pate  3/27/2020 03/27/2020




Page 1of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 3-21-151)

State Farm No. CT.0253
Revised Effuctive 2/6/2020

1, Public Entity:
Name: Metropolitan Develobmenl and Housing Agency

Address 701 South Sixth Sireet

Nashville, TN 37206

Debt Issue Name: Regions Phillips-Jackson TIF Refinance Term Loan

If disclosing Initially for a prograim, attach the form specified for updates, Indicating the frequency required

2. Face Amount: $ 5,088,510.46
Premium/Discount: ¢ 0.00

3. Interest Cost: 1.9200 % MTax-exempl

Frc O

DVariable: Index plus basis points; or

DVariable: Remarketing Agent

DOther:

4, Debt Obligation:

[Jrean [Jran [Jcon
CJean [Jeran  [Jean
DBond mLoan Agreement DCapital Lease

& Pramissary Note
Ii any of the notes listed above are issued pursuant to Title 9, Chapter 21, enclose a copy of the executed note

witlt the filing with Lhe Divislon of Local Gavernment Finance (*LGF"}

5. Ratings:
EUnrated
Maody's Standard & Poor's Fitch
6. Purpose:
DGeneraI Government %

DEducation %

[utitties %

DOther %

mﬂefundingﬂlenewal 100.00 « Redevelopment Projects

7. Security:
DGeneraI Obligation DGeneral Obligation + Revenue/Tax
DRevenue mTax Increment Financing (TIF)
DAnnuaI Appropriation {Capital Lease Only) DOther (Describe):

8. Type of Sale:
DCompeti!ivc Public Saie Dlnterfund Loan

ZNegotiated Sale DLoan Program

Dlnformal Bid

9. Date:
Dated Date: 03/27/2020 Issue/Closing Date: 03/27/2020

4823-3075-1415



State Form No, CT-0253

Page 2 of 3
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Code Annotated Section 9-21-151)

10. Maturity Dates, Amounts and Interest Rates *:

ere Interest
Amount Rate

2021 $465,878.62 1.9200 % S
2022 $474,.947.73 1.8200 % $ %
2023 $484,193.38 1,9200 % $ %
2024 | 5493,423.62 1.9200 % S %
2025 5503,224.32 1.9200 % S %
2026 5513,020.42 1.9200 % S %
2027 $523,007.22 1.9200 % S %
2028 $533,101.45 1.8200 % $ %
2029 5543.566.14 1.9200 % B %
2030 $554.147.56 1.9200 % $ %
$ 9% 3 %

If more space is needed, attach an additional shoet.

If {1} the debt has a final maturity of 31 or more years from the date of issuance, (2) principal repayment is delayed for two or mare years, or (3) debt service
payments are not level throughaut the retirement period, then a cumulative repayment schedule (grouped in 5 year increments out to 30 years) including this and ait
other entity debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured by an ad valorem tax pledge and debt
secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same ravenue stream, no matter what lien level, is
considered secured by the same source,

* This section is nat applicable to the Initial Report for  Borrowing Program.

11. Cost of Issuance and Professionals:

DND costs or professionals

(Meund 1o ngarest 5)

Financial Advisor Fees S 0

Legal Fees S 0
Bond Counsel $ 10,000 Bradley Arant Boult Cummings LLP
Issuer’s Counsel S 5,000 Bradley Arant Boult Cummings LLP
Trustee’s Counsel S 0
Bank Counsel S 10,000 Maynard Cooper & Gale, P.C.
Disclosure Counsel S

$

Paying Agent Fees S

Registrar Fees N

Trustee Fees $

Remarketing Agent Fees S

Liquidity Fees S

Rating Agency Fees S

Credit Enhancement Fees S

Bank Closing Costs S

Underwriter's Discount %
Take Down

Management Fee
Risk Premium
Underwriter’s Counsel
Other expenses
Printing and Advertising Fees
Issuer/Administrator Program Fees
Real Estate Fees
Sponsorshlp/Referral Fee
Other Costs

WV W

E j=] (=} (=] (o] (=] [ (=] (o] (o] (o] p=] (o] [=] (e} [ ] [} (o] (=] [oe) (o]

owr
=

TOTAL COSTS




Pape 3 olld State Form Mo. CT-0251
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Cody Annotaled Section 9-21-151)

12, Recurring Costs:

MNO Necurring Costs
AMOUNT FIBM NAME
{0a3is polnlsfs {if tdfesent frani H11)

Remarknting Agent

Paylng Agent / Registrar
Trustee

Liguidity / Credit Enhancement
Escrow Ageni

Sponsarship / Program / Admin
Other

13, Disclosure Document / Offlclal Statement:
mNﬂne Propared

[Jemma nok or
DCopy sltached
14. Continuing Disclosure Obligations;
Is there an existing contlnulng disclosure obligation related to the securlty for this debl? DYes Nu
Is thare a cantinulng disclosure obligation agreement related 1o this debt? DYes ENO
If yes to elther question, date |hat dlsclosure is due
Name and title of person responsible for compliance e >
15. Written Debht Management Pollcy:
Governing Body’s approval date of the current version of the writlen debt management policy 07/10/2012
Is the debt obligation In compllance with and clearly authorlzed under the pollcy? ch DMO
16. Written Derivative Management Policy:
Nn derivative
Governing Body's approval date of the current version of the writlen derivatlve managemenl policy
Date of Letter of Compliance lor derivalive
Is the derlvative in comgpliance wilth and clearly authorized under the policy? Dves DNU
17. Submission of Report:
fo the Governing Body: on 04/10/2020 and presented at public meeting hield on 04/14/2020 .~ T
Copy ta Director, Division of Local Govt Finance:  on 04/15/2020 either by: . J,J"
Mali to: OR [Zlemait to: f /
Cordell Hull Bullding LGF@cot.ingoy /

425 Fiith Avanue North, ¢th Floor
Nashvlile, TN 37243-3400

18. Slgnatures: : ‘ . oy er
AUTHORIZED REPRESENTATIVE

Patrick L. Alexander

ritle Exacutive Director Partner

Name James E, Harbison

Firm — Malropolitan Dovelepment and Housing Agency Bradley Arant Boult Cummings, LLP

Email iharbison@nashyille-mdha.org palexander@bradley.com
Date 03/27/2020 03/27/2020




Page 1oi 3

REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Cade Annotated Section 9-21-151)

State Form No. CT 0253
Revised Effeclive 2/6/2020

1. Public Entity:
Mame: Metropolitan Development and Housing Agency

Address 701 South Sixlh Street

Nashville, TN 37206

Debt Issue Narme: Regions Rutledge Hill TIF Refinance Term Loan

if disclosing initially far a program, attach the form specified for updates, indicating the frequency required.

2, Face Amount: $1,545,314.79
Premium/Discaunt:  $ 0.00

3. Interest Cost: 1.9200 % Mrax-exempt
Ane  [Juc
DVariable: Index plus basis points; or

DVariabIe: Remarketing Agent

DTaxahle

DOther:

4. Debt Obligation:

[(Jran [Jran - [Jeon
[(Jean [Jeran Jean
DBond mLoan Agreement DCapnal Lease

& Pramissory Nole
1l any of the notes listed above are issued pursuant to Titla 9, Chapter 21, enclose a capy of the executed nole

with the filing with the Division of Local Governinent Finance [“LGF")

S. Ratings:
munrated
Moody's Standard & Poor's Fitch
6. Purpose;
DGeneraI Government %
DEducation %

[utitities %

[other %

mﬂefunding/ﬂenewal 100.00 4 Redevelopment Project

7. Security:
DGeneral Cbligation DGeneraI Obligation + Revenue/Tax
DRevenue mTax Increment Financing (TIF)

DAnnual Appropriation (Capital Lease Qnly) DOther (Describe):

8. Type of Sale:
Dtompetitive Public Sale Dlnterfund Loan

mNegotiated Sale DLoan Program

Dlnformal Bid

9. Date:
Dated Date: 03/27/2020 Issue/Closing Date: 03/27/2020

4837-4548-4215



State Farm No. CT 0253

Page 2 of 3
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Sectlon 9-21-151)

10. Maturity Dates, Amounts and interest Rates *:

Interest

Amount Rate ea ANMO

2021 $141.,481.31 1.9200 % $ %
2022 $144,235.48 1.9200 % S %
2023 | $147,043.26 1,9200 % $ ks
2024 | 5149.846.37 1.9200 % $ 2
2025 $152,822.72 1.9200 % $ %
2026 5 155,797.66 1.9200 % s %
2027 | 5158.830.53 1.9200 % £ %
2028 $161,896.01 1.9200 % $ %
2029 $165,074.00 1.8200 % S %
2030 $168,287.45 1.9200 % $ %

5 % $ %

If more space is needed, attach an additional sheet.

If (1) the debt has a fina) maturity of 31 or more years from the date of issuance, (2} principal repayment is defayed for two or more years, or (3] debt service
payments are not level throughout the retirement pericd, then a cumulative repayment schedule (grouped in 5 year increments out to 30 years} including this and ali
other entity debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured by an ad valorem tax pledge and debt
secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same revenue stream, no matter what lien level, is
considered secured by the same source.

* This section is not applicable to the Inilial Report for a Borrowing Program

11. Cost of Issuance and Professionals:

DNO costs or professionals

avount M FRwiname |

(Round to nearest §)

9]
0
10,000 Bradley Arant Boult Cummings LLP
5,000 Bradley Arant Boult Cummings LLP
0
10,000 Maynard Cooper & Gale, P.C.

Financial Advisor Fees
Legal Fees
Bond Counsel
Issuer’s Caunsel
Trustee’s Counsel
Bank Counsel
Disclosure Counsel

WA W W D

Paying Agent Fees
Registrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Rating Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter's Discount ___ %
Take Down
Management Fee
Risk Premium
Underwriter’s Counsel
Other expenses
Printing and Advertising Fees
Issuerf/Administrator Program Fees
Real Estate Fees
Sponsorship/Referral Fee
Other Costs

R R RV SR VARV AR VRV

WU U W A

L o|Icjolc|oc|ojo|loloio ojlo|o|o|o|olojojoc|ae

wn

TOTAL COSTS 25,0




Page 3nf 3 State Form No, C1-0253

fRevised Effactve 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Teanesser Cole Annotated Section 9-21-151)

AMOUNT FIRM NAME
Oasls pielnts/s)) (IR et (raim 4}

12, Recurring Costs:

No Recurring Cosls

Remarketlng Agent

Paylng Agent / Hegistrar
Trusiee

Lquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Qther

13. Disclosure Document / Officlal Statement:

Nnnc Prepared

[Jemma tiak o
[:]Cony attached

14. Continulng Disclosure Obligations:
Is there an existing continulng disclosure obligation related to the sacurlty for this debi? Dves MNO

Is there a cantinuing disclosure obllgatian agreement related to this debt? D‘Ies ml\lo
I yes to elther question, date that disclosure is due 3
Name and tille ol person responsible lor compllance

15. Written Debt Management Policy:

Governing Body's approval date of the current version of the written debt management polloy 07/10/2012
Is the deht obligation in compliance with and clearly authorized under the policy? m\’es DNn

16. Wrltten Derlvatlve Management Poli;v:
ENO derivailve

Governing Body's approval date of the current version of the wrltien derlvatlve management golicy

Date of Latter of Compliance for derlvative

Is the decivative in compllance with and clearly authnrized under the policy? DYes DNO

17. Submisslon of Report:

To the Governing Body: on 04/10/2020 and presented at public meeling held on 04/14/2020
Capy to Director, DIvislon of Local Govt Flnance:  on (04/15/2020 either by:
[JMail to: OR [Zlenait to: :
Cordell Hull Bullding LGF@cot.tn.gov
425 Fifth Avenue Norih, éth Floor ¢ = -~
- e

Nashville, TN 37243-3400

18. Signatures:

R .

: AUTHORIZED REPRESENTATIVE

Name Jares E. Harbison Patrick L. Alexander

Tile Executive Direclar Pariner
firm — Melropolilan Doveloument and Housing Avency Bradley Arant Boult Cummings, LLP
Emall iharbison@nashvilla-mdha.org palexander@bradiey.com

Date  (3/27/2020 03/27/2020




Stale Form Mo CT-0253
Revised Eflective 2/6/2020

Page 1 of 3

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 9-21-151)

1. Public Entity:
Name: Metropolitan Developmenl and Housing Agency

Address 701 South Sixth Slreet
Nashville, TN 37206

Debt Issue Name;  Regions Phillips-Jackson TIF Refinance Term Loan

If disclosing initially for a program, attach the form specified for updates, indicating the frequency required.

¥

2. Face Amount: $ 5,088,510.46
Premium/Discount:  $ 0.00

3. Interest Cost: 1.9200 % MTawexempl DTaxable
[ne  [Jue
DVariabIe: Index plus basis points; or

DVariabIe: Remarketing Agent

DOlher:

4. Debt Obligation:

[Jrean [Jran - [[Jeow
[Jean [Jeran [Joan
DBond mman Agreement DCapitaI Lease

& Promissory Note
Il any of the noles listed above are issued pursuant to Title 9, Chapter 21, enclose a copy of the executed nole

with the filing with the Division of Local Government Finance { LGF")

5. Ratings:
Unrated
Maody's Standard & Poor's Fitch
6. Purpose:
DGeneraI Government %

DEducation %
[utitties %
DOther %

mRefunding/Renewal 100.00 % Redevelopment Projects

7. Security:
DGeneral Obligation DGeneral Obligation + Revenue/Tax
[:]Revenue [ZlTax Increment Financing {TIF)
E]Annual Appropriation (Capital Lease Only) DOther {Describe):

8. Type of Sale:
DCompemive Public Sale Dlnterfund Loan
mNegokiated Sale DLoan Program

E]Informal 8id

9. Date:
Dated Date: 03/27/2020 Issue/Closing Date: 03/27/2020

4823-3075-1415



State Form No. CT-0253

Page 3 of 3
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 9-21-151)

12. Recurring Costs:

No Recurring Costs
AMOUNT FIRM NAME
(Basis paints/S) (If different from|#11)

Remarketing Agent

Paying Agent / Registrar
Trustee

Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:

MNone Prepared

[Jemma tink or
D(Zopy attached
14. Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DVes mNo
15 there a continuing disclosure obligation agreement related to this debt? DYes ENO

If yes to either question, date that disclosure is due
Name and title of person responsible for compliance

15. Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 07/10/2012
Is the debt obligation in compliance with and clearly authorized under the policy? MYes DNO

16. Written Derivative Management Policy:

No derivative

Governing Body's approval date of the current version of the writlen derivative management policy

Date of Letter of Compliance for derivative

Is the derivative in compliance with and clearly authorized under the policy? DYes DNO

17. Submission of Report:

To the Governing Body: on 04/10/2020 and presented at public meeting heid on 04/14/2020
Copy to Director, Division of Lacal Govt Finance:  on 04/15/2020 either by:
DMaiI to: OR MEmail to:
Cordell Hull Building LGF@cot. tn.gov

425 Filth Avenue North, 41h Floor
Nashville, TN 37243-3400

‘718. Signatures: A 3 . VoM
AUTHORIZED REPRESENTATIVE

Name James E. Harbison Patrick L. Alexander

Tite Executive Director Partner
Firm — Melropolitan Develooment and Housing Agency _Bradley Arant Boult Cummings, LLP
Email iharbison@nashville-mdha.ora palexander@bradley.com

Date 03/27/2020 03/27/2020




Page 1of 3

REPORT ON DEBT OBLIGATION

(Pursuant to Tannessee Code Annotated Section 9-21-151)

State Farrn No. CT 0253
Revised Effective 2/6/2020

1. Public Entity:
Name:

Metropolitan Development and Housing Agency

=

Address

701 South Sixth Street

Nashville, TN 37208

Debt Issue Name:

Regions Rutledge Hill TIF Refinance Teim Loan

i cisclosing ininally for 3 program, attach the form s

pacified for updates, indicaling the frequency required

2, Face Amount:

s 1,545,314.79

premium/Discount: S 0.00
32, Interest Costs 1.9200 % @Tax-exempt [jl’axahle
e e
D\/ariahle: Inclex plus basis poinis; or
D\/ariahle: Remarketing Agent
[:]Olher:
4. Debt Obligation:
[Jrman [Jran {Jeom
[Jean  [Jeran [Joan
E]Bond Mman Agreement [jCapnm Lease

& Promissory Nale

with the filing vaith the Division of Lacal Government Finance {“LGF").

If any of the noles listad abova are issuiedl pursuant Lo Title 9, Chapter 21, enclose a capy of the exacuted note

5. Ratings:

MUnraled

Moody's

Standard & Poor's

6. Purpose:

DGeneral Government

DEducation
[Quritites
E]Olher

Relunding/Rer\ewal

100.00 %

Redevelopment Project

7. Security:
DGeneral QObligation

E]Revenue

DAnnuaI Appropriation (Capital Lease Only}

DGeneraI Obligation + Revenue/Tax

Tax Increment Financing (TIF)
DOthsr(Dcscribe):

8. Type of Sale:
Dtompelitive Public Sale
EINegotiated Sale

Dlnformal 8id

Dlnterfund Loan

DLoan Program

9. Date:
Dated Date: 03/2712020

tssue/Closing Date: 03/27/2020

4837-4548-4215



State Form No. CT-0253

Page3ofl 3
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Code Annotated Section 9-21-151)

12. Recurring Costs:

mNo Recurring Costs
AMOUNT FIRM NAME
(Basis polats/S) (If different from H11)

Remarketing Agent

Paying Agent / Registrar
Trustee

Liquidity / Credit Enhancement
Cscrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:
ENone Prepared

[Jemmaiink or

DCopv attached
14. Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DYes ENO
Is there a continuing disclosure obligation agreement related to this debt? E]Yes ENO

If yes to either question, date that disclosure is due
Name and title of person responsible for compliance

15. Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 07/10/2012
Is the debt obligation in compliance with and clearly authorized under the policy? MYES DNO

16. Written Derivatlve Management Palicy:

No derivative

Governing Bady's approval date of the current version of the written derivative management policy

Date of Letter of Compliance for derlvative

Is the derivative in compliance with and clearly authorized under the policy? DYes DNO

17. Submission of Report:

To the Governing Body: on 04/10/2020 and presented at public meeting held on 04/14/2020
Copy to Director, Division of Local Govt Finance: on (04/15/2020 either by:
DMail to: OR mEmail to:
Cordell Hull Building LGF@cot.tn.gov

425 Fifth Avenue North, 4th Floor
Nashville, TN 37243-3400

18. Signatures:

PREPARER

Patrick L. Alexander

AUTHORIZED REPRESENTATIVE

Name James E. Harhison

Title Executive Director Partner
firm — Melropolitan Developmenl and Housing Agency _Bradiey Arant Boult Cummings, LLP
Email iharbison@nashville-mdha.ora palexander@bradley.com

Date 03/27/2020 03/27/2020




State Form No. CT-0253

Page 1of 3
Revised Eifective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 9-21-151)

1. Public Entity:
Mame: Metropolitan Development and Housing Agency

Address 701 South Sixth Slreet
Nashville, TN 37206

Debt Issue Name:  Regions Arts Center TIF Refinance Term Loan

If disclosing initlally for a program, attach the form specified for updates, indicating the frequency required.

2. Face Amount: $ 22,826,784.40
Premium/Discount:  $ 0,00

3. Interest Cost: 1.9200 % MTax«exehpt DTaxable

¥ LCS W s

DVariabIe: Index plus basis points; or

DVariabIe: Rernarketing Agent

DOther:

4. Debt Obligation:

[(Owan [ras [Jcon
[Clean Jeran [Joan
DBond mman Agreement I:]Capital Lease

& Promissory Note
il any of the notes listed above are issued purswant to Title 9, Chapler 21, enclose a copy of (hz executed note

with the filing with the Division of Local Gavernment Finance {“LGF").

5. Ratings:
Unrated
Moody's Standard & Poor's Fiteh
6. Purpose:
BRIEF DESERIPTION
DGeneraI Government %
DEducation %

[Jurtilities %
DOther %

[Aretunding/renewal ~ 100.00 Redevelopment Projects

7. Security:
DGeneral Obligation DGeneral Ohligation + Revenue/Tax
DRevenue ETax Increment Financing (TIF)

DAnnual Appropriation (Capital Lease Only) DOther {Describe).

8. Type of Sale:
DCnmpelitive Public Sale Dlnterfund Loan
mNegotiated Sale DLoan Program
D!nformal Bid

9. Date:
Dated Date; 03/27/2020 tssue/Closing Date: 03/27/2020

4817-3939-6534



State Form Na, CT-0253

Page 3of 3
Revised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Cade Annotated Section 9-21-151)

12. Recurring Costs:

No Recurring Costs
ANIOUNT FIRM NAME
[Basls points/5) (If different from #111)

Remarketing Agent

Paying Agent/ Registrar
Trustee

Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:

mNone Prepared
DEMMA link or
DCopv attached
14. Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DVes No
Is there a continuing disclosure obligation agreement related to this debt? DYes ZNO

If yes to either questlon, date that disclosure is due
Name and title of person responsible for compliance

15, Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 07/10/2012
Is the debt obligation in compliance with and dearly authorized under the policy? mYes DNo

16. Written Derivative Management Policy:
ENO derlvative

Governing Body’s approval date of the current version of the written derivative management policy

Date of Letter of Compliance for derivative

Is the derivative in compliance with and clearly authorized under the palicy? DYes DNo

17. Submission of Report:

To the Governing Body: on (04/10/2020 and presented at public meeting held on 04/14/2020
Copy to Director, Division of Local Govt Finance: on 04/15/2020 either by:
il to: OR [lemail to:
Cordelt Hull Building LGF@cot.tn.gov

425 Fifth Avenue North, 4th Floor
Nashville, TN 37243-3400

18, Signatures: Jevsa €. e .
AUTHORIZED REPRESENTATIVE PREPARER
Name James E. Harbison Patrick L. Alexander

e Executive Director Partner
Frm  Matropolitan Development and Housina Agency Bradiey Arant Boult Cummings, LLP
Email iharbison@nashville-mdha.ora palexander@bradley.com

Date  (3/27/2020 03/27/2020




Pagelol 3

REPORT ON DEBT OBLIGATION

(Pursuant ta Tennessee Cade Annotated Section 9-21-151)

State Form No. CT-0253
Revised Effective 2/6/2020

1. Public Entlty:

Name: Melropolilan Development and Housing Agency

Address 701 South Sixth Street

Nashville, TN 37206

Debt Issue Name:  Regions Capilol Malt TIF Refinance Term Loan

If disclosing Initially for a program, attach the form specified for updates, indicating the frequency required

2. Face Amount: 4 47,040,950.84

Premium/Discount:  $ 0.00

3. Interest Cost: 1.9200 % MTamexempt DTaxable
Frc  [Jrc
DVariable: index plus basis points; or

DVariable: Remarketing Agent

DOther:

4, Debt Obligatlon:

[Jrran [ran [Jeon
[(Jean DCRAN [Joan
DBond Loan Agreement

DCapitaI Lease
& Pramissory Note

If any of the notes Iisted above are issued pursuant to Title 3, Chapter 21, enclose a copy of the executed note

viith the filing with the Division of Local Government Finance (“{ GF").

5. Ratings:
mUnrated
Moody's Standard & Poor's Fitch
6. Purpose:
DGeneraI Government %
DEducation %

[Jutiities %

DOther %

mﬂefunding/Renewal 100.00 « Redevelopment Projects

7. Security:
DGeneral Obligation

DRevenue

DAnnuaI Appropriation {Capital Lease Only)

mTax Increment Financing (TIF)
DOiher (Describe):

DGeneral Obiigation + Revenue/Tax

8. Type of Sale:
Dlnterfund Loan

DCompetitlve Public Sale

MNegoﬂated Sale DLoan Program

Dlnformal Bid

9. Date:

Dated Date: 03/27/2020 Issue/Closing Date: 03/27/2020

4816-6889-6951



State Form No. CT-0253

Page 3ol 3
Ravised Effective 2/6/2020

REPORT ON DEBT OBLIGATION

{Pursuant to Tennessee Code Annotated Section 9-21-151)

12, Recurring Costs:

END Recurring Costs
AMOUNT FIRM NAME
(Hasis polnts/s) (IEdifferant from #11)

Remarketing Agent

Paying Agent / Registrar
Trustee

Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:
MNone Prepared

[Jemma tink or
DCopy attached
14. Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DYes No
Is there a continuing disclosure obligation agreement related to this debt? DYes mNo

If yes to either question, date that disclosure Is due
Name and title of person responsible for compliance

15, Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 07/10/2012
Is the debt obligation in compliance with and clearly authorized under the policy? Yes DNO

16. Written Derivative Management Policy:
mNo derivative

Governing Body’s approval date of the current version of the written derivative management policy

Date of Letter of Compliance for derivative

Is the derivative in compliance with and clearly authorized under the policy? DYes DNo

17. Submission of Report:

To the Governing Bady: on 04/40/2020 and presented at public meeting held on 04/14/2020
Copy to Director, Division of Lacal Govt Finance:  on 04/15/2020 either by:
DMG“ to: OR mEmall to:
Cordell Hull Building LGF@cot.tn.gov

425 Flfth Avenue North, 4th Floor
Nashville, TN 37243-3400

18. Signatures: AP Tve \

Name _Patrick L. Alexander

e Executive Director Pariner

Frm  Metropolilan Development and Housing Agency Bradiey Arant Boult Cummings, LLP
Emait iharbiso shville-mdha.ora _palexander@bradley.com

Date 03/27/2020 03/27/2020




