
TENNESSEE STATE FUNDING BOARD 
FEBRUARY 23, 2026 

AGENDA 

1. Call meeting to order, establish that there is a physical quorum, and receive public comment on
actionable items in accordance with Tenn. Code Ann. § 8-44-112 and Board guidelines

2. Consideration and approval of minutes from November 3, and November 24, meeting

3. Report from the Department of Economic and Community Development for consideration and
approval of funding for the following FastTrack projects:

• Alu Materials America Inc and GRT America, Inc. – Halls (Lauderdale County)
FastTrack Economic Development Grant $3,725,000 

• Eastern Plating, LLC – Newport (Cocke County)
FastTrack Job Training Assistance Grant $2,115,000 

• American Appliance Products, LLC – Newport (Cocke County)
FastTrack Job Training Assistance Grant $2,400,000 

• Korea Zinc Company, Limited and CRUCIBLE METALS, LLC – Clarksville (Montgomery 
County) and Gordonsville (Smith County)
FastTrack Economic Development Grant    $45,000,000

4. Consideration and approval of revisions to State Funding Board Guidelines Public Comment
Policy

5. Report on Notice of Default on Metro Nashville Industrial Development Board Series 2015
Bonds

6. Report from Comptroller of the Treasury, Division of State Audit regarding Tennessee State
Veterans’ Homes Board Performance Audit Report

7. Report from Tennessee State Veterans Home Board
Mr. Ed Harries, Executive Director 
Mr. Adam Fleming, Director of Finance 

The Board meeting will be held in the Volunteer Conference Center, 2nd Floor, Cordell Hull Building, 425 
Rep. John Lewis Way N., Nashville, TN. Board members are allowed to participate by electronic means. 
The public may attend in person or virtually by using the following link: 
https://www.comptroller.tn.gov/office-functions/sgf/sgf-calendar/2026/2/23/state-funding-board-
meeting.html 

https://www.comptroller.tn.gov/office-functions/sgf/sgf-calendar/2026/2/23/state-funding-board-meeting.html
https://www.comptroller.tn.gov/office-functions/sgf/sgf-calendar/2026/2/23/state-funding-board-meeting.html


TENNESSEE STATE FUNDING BOARD 
November 3, 2025 

 
The Tennessee State Funding Board (the “Board”) met on Monday, November 3, 2025, at 1:00 p.m., CT in 
the Volunteer Conference Center, 2nd Floor, Cordell Hull Building, Nashville, Tennessee. The Honorable 
Jason Mumpower, Comptroller of the Treasury, was present and presided over the meeting. 
 
 The following members were also present: 
 
 The Honorable Tre Hargett, Secretary of the State of Tennessee 
 The Honorable David H. Lillard Jr., State Treasurer 
 Commissioner Jim Bryson, Department of Finance and Administration 
  
The following member was absent: 
 
 The Honorable Bill Lee, Governor 
 
Seeing a physical quorum present, Comptroller Mumpower called the meeting to order. Comptroller 
Mumpower, in accordance with Tenn. Code Ann. 8-44-112 and Board guidelines, asked Ms. Sandra 
Thompson, Assistant Secretary to the Board and Director of the Division of State Government Finance 
(“SGF”), if any requests for public comment had been received. Ms. Thompson responded that no requests 
had been received. 
 
Comptroller Mumpower then presented the minutes from the meeting held on October 20, 2025, for 
consideration and approval. Secretary Hargett made a motion to approve the minutes, and Treasurer Lillard 
seconded the motion. The minutes were unanimously approved. 
 
The Board then heard testimony regarding the economy from the following presenters: Ms. Emily Mitchell 
of the Federal Reserve Bank of Atlanta; Dr. Don Bruce of the University of Tennessee Boyd Center for 
Business and Economic Research; Dr. Joseph Newhard of East Tennessee State University; Commissioner 
David Gerregano and Mr. Jeff Bjarke of the Tennessee Department of Revenue; and Mr. Bojan Savic and 
Ms. Elizabeth Bransford of the legislative Fiscal Review Committee (“FRC”) of the State of Tennessee (the 
“State”). Pursuant to Tenn. Code Ann. § 9-4-5202(e), the Board is charged with the responsibility of 
developing estimates of state revenue growth.  In doing so, the Board evaluates and interprets economic 
data and revenue forecasts provided by various economists as well as persons acquainted with the 
Tennessee revenue system.   
 
The presenters forecasted economic growth and state tax revenue growth that reflected minimal growth in 
the current fiscal year and slow growth the next fiscal year. Factors cited to support minimal growth in the 
current and slow growth in next year included uncertainty around tariff impacts on consumption, labor 
supply concerns (plus interrupted labor market data due to the shutdown of the federal government), and 
lingering inflation. Tennessee’s relative economic strength compared to the nation was cited as a positive 
factor. Those factors all combine to urge caution when estimating both economic and state tax revenue 
growth. Further, many of the growth ranges presented were below the current nominal inflation rate, 
indicating negative real state tax revenue growth. 

Comptroller Mumpower then called for presentations regarding the Tennessee Education Lottery 
Corporation (TELC) from Mr. Savic and Ms. Bransford; and Ms. Rebecca Paul, President and CEO, and 
Mr. Andy Davis, Chief Financial Officer, from the TELC. Legislation in 2003 created the TELC (Tenn. 
Code Ann. §§ 4-51-101 et seq.).  Pursuant to Tenn. Code Ann. § 4-51-111(c), the Board is required to 



establish a projected revenue range for the “Net Lottery Proceeds” [defined in § 4-51-102(14)] for the 
remainder of the current fiscal year and for the next four (4) succeeding fiscal years. 
 
The presenters reported on historical results and growth reported in previous years for the various instant 
and numbers games, and Powerball and Mega Millions jackpot games, of the Tennessee Lottery program. 
The presenters also reported on year-to-date revenue and expenses for fiscal year 2025-2026. Comptroller 
Mumpower thanked the presenters for their reports. 
 
Tenn. Code Ann. § 4-51-111(c)(2)(A)(ii) requires the Board, with the assistance of the Tennessee Student 
Assistance Corporation (TSAC), to project long-term funding needs of the lottery scholarship and grant 
programs. These projections are necessary to determine if adjustments to lottery scholarship and grant 
programs are needed to prevent the funding for these programs from exceeding Net Lottery Proceeds.  For 
this purpose, the Board heard testimony from Mr. Peter Abernathy, Chief Student Aid and Compliance 
Officer of the Tennessee Higher Education Commission (THEC), who reported the projected expenditures 
in lottery scholarship and grant programs for fiscal years ending 2026 through 2030. The lottery-funded 
scholarship programs as authorized through the 2025 session of the General Assembly included the HOPE 
Scholarship, General Assembly Merit Scholarship, ASPIRE Award, Wilder-Naifeh Technical Skills Grant, 
HOPE Scholarship for Non-traditional Students, Dual Enrollment Grant, Helping Heroes Grant, Foster 
Child Tuition Grant, STEP UP Scholarship, TCAT Reconnect Grant, the Tennessee Middle College 
Scholarship, and Tennessee Reconnect Grant. Comptroller Mumpower then asked Mr. Abernathy for his 
thoughts on keeping up with scholarship demand. Mr. Abernathy replied that there were three major factors 
playing into THEC’s expenditure estimates. Mr. Abernathy explained that the renewal rates of scholarships 
were increased with an increased retention rate of freshman to sophomores. Mr. Abernathy further replied 
that the post-secondary enrollment rate was also up this year. Mr. Abernathy then noted that changes were 
made in the 2022-2023 academic year that increased award amounts which compound with the renewal and 
retention rates. Mr. Abernathy then stated that THEC saw modest growth in scholarship expenditures to 
around $500 million. Mr. Abernathy then stated that based on revenue projections there would be a $30 
million to a $60 million deficit between revenues and expenditures in the current year. Comptroller 
Mumpower thanked Mr. Abernathy for the report. 
 
Comptroller Mumpower then recognized Ms. Mary Beth Thomas, Executive Director of the Tennessee 
Sports Wagering Council (the “SWC”), for a presentation on sports wagering revenue estimates.  The SWC 
is responsible for regulating online sports wagering and fantasy sports wagering in the state, including 
annual vetting/licensing of sportsbooks and fantasy sports operators, and the registering of vendors that 
provide services to the online sport books. The SWC is also responsible for compliance functions 
throughout the year. Ms. Thomas’ presentation discussed mobile sports wagering, licensing and registration 
of sportsbooks in the state, compliance oversight and enforcement measures, total wager estimates, and 
sports betting revenue estimates for the State. Ms. Thomas noted the following: 
 

• The SWC has a staff of 20 with day-to-day work functions that include the annual licensure of 12 
sports betting platforms, 19 fantasy sports platforms, and the registration of 59 vendors that provide 
support services to the sports betting platforms.  

• Additional functions of the office included the collection of privilege taxes from sports betting 
operators, fantasy operators, and registered vendors; technical, operational, and financial audits on 
sports betting platforms to ensure compliance; and the investigation/removal of illegal operators. 

• The SWC served cease and desist orders to 20 sports books operating illegally in the state and 
assessed $700,000 in fines to illegal operators that were in the process of being collected. 7 illegal 
sports books had left the state. 



• Within the last fiscal year 296 cases were referred to law enforcement for violations of the Sports 
Gaming Act, and an additional 192 cases were resolved without the need for referral to law 
enforcement. 

• With the efforts to eradicate illegal operators, privilege taxes collected would naturally increase 
with the safer regulated environment. 

• There has been an upward trajectory in sports betting volume, both in Tennessee and nationwide 
since sports wagering became legal five years ago. 

• Currently, 34 states have legal online sports betting. Tennessee is the largest online only market 
compared to the other online only markets of Vermont and Wyoming. 

• For calendar year 2023 the sports betting total handle (wagers) increased 23% for the country as a 
whole. Tennessee saw a 23% increase in total wagers for calendar year 2024 over calendar year 
2023, and an 18% increase in fiscal year 2024 over fiscal year 2023. Year-to-date there has been 
an approximate 9% increase in total wagers for fiscal year 2026 over fiscal year 2025 in Tennessee. 

• Tennessee is unique in that privilege taxes are calculated based on total wagers received. A 1.85% 
privilege tax is collected on the total volume of wagers placed in the state so for every dollar 
wagered the state received 1.85 cents. Other state tax gross gaming revenue, which is riskier as 
there may be some months where states lose out due to mismanaged risks within the sports book. 

• For the 2024 calendar year, Tennessee ranked 8th in the country for sports betting tax revenue by 
state and 12th in market size. 

• The regulated market for online sports betting is only five years old and there are many new 
products that are being offered in different areas that are competing with sports betting, the largest 
being prediction markets. 

• Prediction markets do not have the same protections in place as state regulated sports books such 
as self-exclusion, integrity monitoring, and credit card prevention. 

• Sports events contracts are being offered on designated contract market platforms. In substance the 
event contracts are like sports bets in that they allow for betting on similar items such as spread and 
over/under for the event. The companies that utilize events contracts offer betting as a futures 
contract which is governed by the Commodities Futures Trading Commission (CFTC). The 
companies argue that they are not governed by state law but by federal law leading to extensive 
litigation. Tennessee Attorney General (AG) Jonathan Skrmetti has signed onto an amicus brief in 
favor of states regulating sports betting and not having sporting events contracts. If it is resolved 
that prediction markets can offer sports events contracts, then it would put a significant dent in state 
regulated sports books. 

• The SWC assumed a conservative growth rate of 5% in privilege taxes for fiscal years 2026, 2027, 
and 2028.  

• Total Privilege Tax collections amounted to $87,568,810 in FY2024 and $103,425,694 in FY2025. 
The SWC estimated collections in the amount of $109,391,793 for FY2026, $114,861,383 in 
FY2027, and $120,604,452 for FY2027 based on the estimated growth rate. 

• 80% of the sports betting revenue generated from the 1.85% privilege tax collections was 
previously distributed to the Lottery Education account. Legislation passed in 2025 now directs 
those 80% of collections to be distributed to a disbursement account administered by the State 
Treasurer for use by local education agencies for construction and maintenance of public-school 
buildings following deposits to the Lottery for Education account to cure any deficiencies in net 
lottery proceeds. 

• Fantasy Sports privilege tax collected by the Department of Revenue based on a 6% tax of adjusted 
revenues grew from $444,751 in FY2024 to $1,535,013 in FY2025, a year over year growth of 
245%. 

 
Comptroller Mumpower then asked for confirmation that if there was a shortfall in lottery funds available 
for the scholarship program, the privilege taxes collected by the SWC would fill that gap. Ms. Thomas 



confirmed that this was the case. Secretary Hargett then asked how much revenue could be lost if the futures 
betting was allowed to continue. Ms. Thomas replied that she thought it could be significant as futures 
betting was already generating an estimated one-third of what legal state regulated sports betting was 
generating in total wagering volume within the past year. Secretary Hargett then inquired if the AGs office 
was following up on collecting the fines that have been levied by the SWC on illegal gaming operations. 
Ms. Thomas replied that the SWC had requested that the AG turn the levied fines into enforceable 
judgements through the UAPA process. Secretary Hargett then asked if the SEC was having conversations 
with leaders of other states about the issues regarding predictive markets. Ms. Thomas replied in the 
affirmative. Secretary Hargett then inquired if Ms. Thomas anticipated any potential recommendations for 
change to Tennessee’s regulations as a result over/under betting or other limitations as a result of recent 
situations in the National Basketball Association (NBA). Ms. Thomas replied that she did not have any 
recommendations and further stated that she thought that the state had strong protections in place for 
integrity monitoring. Comptroller Mumpower thanked Ms. Thomas for the report.  No further action was 
necessary. 
 
Comptroller Mumpower then presented a request from the Department of Education for $23,000 from Net 
Lottery Proceeds for Lottery Scholarship Day for fiscal year 2026-2027, pursuant to Tenn. Code Ann. § 4-
51-111(c)(2)(B). The requested funds will support improvements and enhancements for educational 
programs and purposes, and such net proceeds shall be used to supplement, not supplant, non-lottery 
educational resources for educational programs and purposes. The Board acknowledged the request from 
the Department of Education. No further action was necessary. 
 
After requesting other business and hearing none, Comptroller Mumpower made a motion to recess the 
meeting and to reconvene on November 24, 2025, at 2:00 p.m. CT, in the Cordell Hull Building, 2nd Floor, 
Volunteer Conference Center. Secretary Hargett seconded the motion. The motion was unanimously 
approved, and the meeting was recessed. 
 
 

RECONVENED 
November 24, 2025 

2:00 p.m. 
 
The Board reconvened on Monday, November 24, 2025, at 2:00 p.m. CT, in the Cordell Hull Building, 2nd 
Floor, Volunteer Conference Center, Nashville, Tennessee. The Honorable Jason Mumpower, Comptroller 
of the Treasury, was present and presided over the meeting. 
   
The following members were also present: 
  
 The Honorable Tre Hargett, Secretary of the State of Tennessee  
 Commissioner Jim Bryson, Department of Finance and Administration 
 
The following members were absent: 
  
 The Honorable Bill Lee, Governor  

The Honorable David H. Lillard Jr., State Treasurer 
 

Seeing a quorum present, Comptroller Mumpower called the meeting to order. Comptroller Mumpower, 
in accordance with Tenn. Code Ann. § 8-44-112 and Board guidelines, asked Ms. Thompson if any requests 
for public comment had been received. Ms. Thompson responded that no requests had been received. 
 



Comptroller Mumpower then recognized Mr. David Thurman, Director of the Division of Budget with the 
Department of Finance and Administration, to present the staff recommendations of the recurring revenue 
estimates expressed in ranges of growth rates in State taxes.  Mr. Thurman presented the below ranges:  
 
 
 

 FY 2025–2026 FY 2026-2027 
 Low High Low High 
Total State Taxes  1.59%   2.04%  2.03% 2.23% 
General Fund  0.72%   1.32%  2.25% 2.35% 
     

 
Comptroller Mumpower then asked what the 2.35% top of the range estimate for the general fund growth 
rate in FY2027 equated to in dollars. Mr. Thurman responded that over the current year with no change in 
growth rates it would be about $450 million new recurring dollars.  
 
Mr. Thurman then presented the staff recommendations of the estimates of the growth rate ranges for Net  
Lottery Proceeds to be deposited in the Lottery for Education Account and used for various statutory 
purposes.  
 

 FY 2025-2026 FY 2026-2027 FY 2027-2028 FY 2028-2029 FY 2029-2030 
      
Low         -2.25% -3.22% 0.00% 0.00% 0.00% 
High  -1.72%       -1.45% 0.00% 0.00% 0.00% 
      

Comptroller Mumpower then asked for any additional insights from Mr. Thurman on the lottery revenue 
projections and what they mean for the Hope Scholarship program. Mr. Thurman responded that during the 
meeting on November 3, 2025, the Board heard presentations concerning the lottery revenue aspect, the 
lottery expenditure aspect, and sports wagering. Mr. Thurman continued stating that when you think of all 
of those numbers together it shows that the lottery program is currently challenged, probably due to sports 
wagering. Mr. Thurman then stated that depending on where lottery expenditures come in on the previously 
presented range of expenditure projection, it means that the lottery program revenue would not support the 
ongoing cost of the scholarships without using sports wagering revenue. Secretary Hargett then asked if 
Mr. Thurman would caution any potential additions to the expansion of the lottery scholarship program. 
Mr. Thurman responded in the affirmative.  
 
Commissioner Bryson then made a motion to approve the recurring revenue estimates and the lottery 
revenue estimates as presented. Secretary Hargett seconded the motion, and it was unanimously approved. 
 
Pursuant to Tenn. Code Ann. § 4-51-111(a)(3), the TELC may make a determination that returning a 
specific percentage of sales as net proceeds (35%) would not result in the maximum dollar amount of net 
proceeds being achieved. Comptroller Mumpower acknowledged receipt of a letter from TELC notifying 
the Board that TELC had determined that an amount that maximizes net lottery proceeds to the State of 
Tennessee Lottery for Education Account is projected to be less than 35% of lottery proceeds for fiscal year 
2025-2026. The amount currently projected for the fiscal year ranges from $434 million to $459 million. 
The Board acknowledged the letter. No further action was necessary. 
 
Comptroller Mumpower then recognized Ms. Thompson to present “A Resolution of the Tennessee State 
Funding Board Concerning the Appointment of an Assistant Secretary” for consideration and approval. 
Comptroller Mumpower read the resolution for the record. The resolution appointed Ms. Kayla Carr, 



Assistant Director, SGF, as the Assistant Secretary to the Board given the upcoming retirement of Ms. 
Thompson. Commissioner Bryson made a motion to approve the motion, and Comptroller Mumpower 
seconded the motion. The Board members then individually acknowledged and thanked Ms. Thompson for 
her service and wished her well in her retirement. Comptroller Mumpower took the vote, and the resolution 
was unanimously approved. 
 
Comptroller Mumpower then recognized Mr. Allen Borden, Deputy Commissioner of Business, 
Community and Rural Development, Tennessee Department of Economic and Community Development 
(“ECD”) and Ms. Jamie Stitt, Assistant Commissioner of Business and Workforce Development, ECD, to 
present FastTrack projects for consideration, and Ms. Jessica Johnson, Assistant Commissioner of 
Administration and Operations, ECD, to present the “FastTrack Report to State Funding Board” (the 
“Report”). Ms. Johnson reported that, as of the date of the October 20, 2025, Board meeting, the FastTrack 
balance was $683,804,732.11. Since that time, $2,065,514.00 in funds had been deobligated; 
$4,750,000.00 in new grants or loans greater than $750,000.00 had been approved; and $321,649.53 in 
funds had been spent on FastTrack administrative expenses, which resulted in an adjusted FastTrack 
balance available for funding grants and loans of $680,798,596.58 as of the date of the Report. Ms. Johnson 
reported that total commitments had been made in the amount of $554,504,792.88, representing 81.4% of 
the FastTrack balance, and resulted in an uncommitted FastTrack balance of $126,293,803.70. Ms. Johnson 
reported that the amount of proposed grants for projects to be considered at this meeting totaled 
$16,325,000.00, and if these projects were approved, the uncommitted balance would be $109,968,803.70, 
with a total committed balance of $570,829,792.88, which represented 83.8% of the FastTrack balance. 
Comptroller Mumpower then asked Mr. Borden to present the following FastTrack projects: 
 

• Gestamp Chattanooga, LLC, Gestamp North America, Inc. and Gestamp Chattanooga II, 
LLC – Chattanooga (Hamilton County) 
FastTrack Economic Development Grant                $ 9,000,000.00 

 
• Impact Plastics, Incorporated – Erwin (Unicoi County) 

FastTrack Job Training Assistance Grant    $ 3,075,000.00 
 

• Hyosung HICO, Ltd. Company – Memphis (Shelby County) 
FastTrack Economic Development Grant     $ 3,000,000.00 
 

• Carlex Glass America, LLC – Nashville (Davidson County) 
FastTrack Economic Development Grant    $ 1,250,000.00 
 

Comptroller Mumpower then asked about ECD’s thoughts on the profoundly quick turnaround for Unicoi 
County following all the damage from Hurricane Helene. Mr. Borden responded that ECD agreed and 
attributed a lot of the quick turnaround to state partners and local stakeholders that pulled together. Mr. 
Borden continued stating that the tenacity and the spirit of the state’s citizens in Northeast Tennessee was 
amazing. The Board member packets included letters and FastTrack checklists signed by Mr. Stuart 
McWhorter, Commissioner, ECD, and incentive acceptance forms signed by company representatives. 
Comptroller Mumpower then inquired if the companies that had signed the incentive acceptance forms fully 
understood the agreements, and Mr. Borden responded affirmatively. Comptroller Mumpower then 
inquired if the checklists had been completed for the projects, and Mr. Borden responded affirmatively. 
Comptroller Mumpower then inquired if the projects included accountability agreements which would 
provide protections for the state in the event the entities could not fulfill the agreements, and Mr. Borden 
responded affirmatively. Secretary Hargett then asked if ECD had any other grants in the pipeline that might 
help the counties affected by Hurricane Helene. Ms. Stitt responded that ECD had a few more companies 



that they were going to be able to help, and that those projects would be brought before the Board in the 
new year. Ms. Stitt further answered that ECD also administered the Community and Rural Development 
Grants that assisted the affected areas in recovery. Comptroller Mumpower made a motion to approve the 
projects, and Secretary Hargett seconded. The motion was unanimously approved. 
 
Comptroller Mumpower then recognized Ms. Helene Cash, Executive Director of the Tennessee Central 
Economic Authority (the “Authority”) and Ms. Michele Farley, Development Coordinator from the 
Authority, who presented a report on the Authority operations and financials over the past year. The report 
was provided to the Board members in their meeting packets. Ms. Cash explained that the Authority is an 
economic development organization that operates in the counties of Macon, Smith, Sumner, Trousdale, and 
Wilson. Ms. Cash stated that the Authority’s focus was to drive economic development within the region 
with a strong dedication to the three rural counties in which it operates. Ms. Cash then stated that the 
Authority was unique in that it operated in five counties and owned its own property with an industrial park 
in Trousdale County as well as a port that was currently receiving barges. Ms. Cash further stated that the 
port served the Upper Cumberland River and provided a new way to move freight in the area. Ms. Cash 
then stated that the Authority had a new team starting in July of 2025 following a leadership change. The 
Board acknowledged the report. No further action was necessary.  
 
Comptroller Mumpower then recognized Mr. Markus Klar, Director of Fixed Income, and Ms. Mary 
Collins, Director of Investment Operations, from the Tennessee Treasury Department (“Treasury”), to 
present a report on the State Pooled Investment Fund (“SPIF”) for the fiscal year ended June 30, 2025.  
 
Mr. Klar made initial comments on the current market and Federal Reserve Board (the “Fed”) policy. Mr. 
Klar noted the following: 
 

• From 2022 to September of 2023 the Fed embarked on 40 year high aggressive rate hike cycle in 
order to fight the COVID stimulus induced inflation wave. Over that time frame, it raised the Fed 
Funds Rate 550 basis points. Following this the Fed paused rate movements for approximately a 
year to assess the impact of the rate hike cycle. 

• Starting in September of 2024, the Fed started a rate cut cycle with a 50 basis points cut in 
September followed by two additional 25 basis points cuts one after the other prior to the end of 
the calendar year. 

• Following the rate cuts at the end of calendar year 2024, the Fed paused rate cuts to observe 
everything that transpired including the rollout of tariffs. Following nine months of observation the 
Fed followed up with two rate cuts in the last two months. 

• The most recent rate cuts by the Fed were efforts to get ahead of some weakness in the labor 
markets. In particular, non-farm payroll growth had been quite a bit lower than expected. There 
was an almost five year low of job listings as measured by Indeed. 

• Economic growth as measured by Gross Domestic Product (GDP) had an average growth rate of 
2.10%. The growth was unevenly distributed with a good chunk of it occurring in just one section 
of the market, the buildout of artificial intelligence infrastructure.  

• Traditional drivers of economic growth such as the housing market showed a multi-year low in the 
sale of new and existing homes. Home price growth had also started to turn negative. 

• Consumer spending had also been subdued during the year. 
• The Fed was expected to have two more rate cuts, but it was questionable how much room the Fed 

had to cut given the elevated inflation rate. 
 
Mr. Klar then presented a report on the annual investment activity of the State Pooled Investment Fund (the 
“SPIF”) for fiscal year 2025. Mr. Klar noted the following: 
 



• The SPIF had a return of 5.45% for fiscal year 2024 after expenses, which was the highest return 
in over 15 years. Due to the Fed rate cuts the SPIF could not replicate the return in fiscal year 2025. 
The SPIF had a return of 4.76% net of a three-basis point administrative fee in fiscal year 2025. 

• The benchmark for the SPIF, the 30-day U.S. Treasury Bill, had a return of 4.78% for fiscal year 
2025. 

• The SPIF grew by over 4.50% from $35.3 billion to roughly $37.0 billion in monthly average 
invested funds for fiscal year 2025. The SPIF can be subdivided into three separate components, 
the general fund, the Local Government Investment Pool (“LGIP”), and other state funds that are 
generally restricted. The general fund had mostly maintained its size at approximately $20.4 billion 
in fiscal year 2025 compared to $20.5 billion in fiscal year 2024. The LGIP saw an increase from 
$7.5 billion to $8.7 billion, a growth of 17%, fueling most of the total SPIF growth. The restricted 
funds, including ARPA stimulus funds, grew from $7.3 billion to $7.8 billion, a growth rate of 7%.  

• The portfolio composition of the SPIF was heavily allocated to the two safest sectors, U.S. 
Treasuries and U.S. Agencies, for a total of 90% of the invested amounts for fiscal year 2025, up 
from 89% in fiscal year 2024. The growth in the allocation to those components came at the expense 
of investments in commercial paper that was down close to 3% of the total composition in fiscal 
year 2025 from 4% in fiscal year 2024. Due to spreads being extremely tight and the issuance of 
commercial paper being relatively low, commercial paper was not as attractive an investment.  

• The portfolio composition of collateralized CDs also increased from 2.0% in fiscal year 2024 to 
2.3% in fiscal year 2025.  

• There were two measurements of duration for the SPIF, the weighted average maturity (the 
“WAM”) and the weighted average life (the “WAL”). The measurements differ in the treatment of 
floating rate bonds. The WAM treats a one-year floating rate securities as one-day investments as 
the rate of interest resets each day. The WAL treats the same type of investment as a one-year 
investment as that is the time frame before the principal is received back. 

• The WAM of the SPIF had a range of 45 to 54 days throughout fiscal year 2025, roughly 4 days 
longer than the prior fiscal year but below the stated maximum of 60 days. The WAL of the SPIF 
for fiscal year 2025 was the same as the WAM. The SPIF’s portfolio had no floating rate securities 
resulting in the curves for WAM and WAL being the same for fiscal year 2025. 

• There were two measures of the liquidity of the SPIF, the daily liquidity and the weekly liquidity. 
The minimum standard for daily liquidity assets was 10% as determined by GASB Statement 79, 
and the SPIF was at no point lower than 29% daily liquidity during fiscal year 2025. The daily 
liquidity was volatile during the fiscal year with the daily liquidity starting the fiscal year around 
46%, dropping to around 29% during the middle of the fiscal year and rebounding to around 40% 
by the end of fiscal year 2025. The volatility in the daily liquidity was the result of the trade-offs 
between investing in U.S. Treasuries and U.S. Agencies. All U.S. Treasury Bills are considered 
daily liquidity regardless of term under GASB Statement 79, and U.S. Agencies are not considered 
to be daily liquid. The volatility in the daily liquidity of the SPIF was therefore the result of which 
investment vehicle was more attractive at the time. The minimum standard for weekly liquidity, as 
determined by GASB Statement 79, was 30%. The SPIF was never below a 63% rate for weekly 
liquid during fiscal year 2025. 

 
Comptroller Mumpower then noted that the SPIF had record returns during fiscal year 2024 and asked if 
fiscal year 2025 was the second best. Mr. Klar responded that it was the second-best year for SPIF returns 
since 2008. Comptroller Mumpower then inquired about what affect the deadline of December 31, 2026, 
for the expenditure of the American Rescue Plan (“ARP”) funds currently held in the SPIF would have on 
the rate of return for the SPIF in fiscal year 2027. Mr. Klar responded that the funds had begun being drawn 
down and that $1.9 billion remained in the SPIF. Mr. Klar then stated that the amount of ARP funds was 
decreasing at a rate of approximately $100-$150 million per month. Mr. Klar further stated that it should 



not affect the future returns of the SPIF as the withdrawal of funds was happening gradually. The Board 
acknowledged the report. No further action was necessary. 
 
Comptroller Mumpower observed no further business to come before the Board. Secretary Hargett made 
a motion to adjourn the meeting, and Commissioner Bryson seconded the motion. The motion was 
unanimously approved, and the meeting was adjourned. 
 
 
Approved this ______ day of ______________________ 2026. 

 
 
 

Respectfully submitted, 
 
 
 
 
 
 

Kayla Carr 
Assistant Secretary 



FastTrack Report to State Funding Board 
2/23/2026 

1. Previous FastTrack Balance, as of Last Report 680,798,596.58 I 

2. + New Appropriations: 352.so 1 

3. + Newly Deobligated Funds: 696,636.oo 1 

4. + Funds Transferred to FastTrack: o.oo 1 

5. - Funds Transferred from FastTrack: o.oo 1 

6. - FastTrack Grants or Loans Approved Greater Than $750,000: (s,485,ooo.ooi I 

7. - FastTrack Grants or Loans Approved Less Than $750,000: (3,133,750.00)I 

8. - FastTrack Administration (s92,2so.63) I 

9. Adjusted FastTrack Balance Available for Funding FastTrack Grants or Loans: 671,984,554.75 1 

10. Total Amount of Commitments: 493,s91,so4.25 1 

11. Uncommitted FastTrack: 11s,092,15o.5o 1 

12. Percentage Committed: 73.5%1 

13. Amount of Proposed Grants or Loans: s3,24o,ooo.oo 1 

14. Uncommitted FastTrack Balance if Proposed Grants or Loans Approved: 124,852, 75o.5o 1 

15. Percentage Committed: 81.4%1 

See next page for explanations of the above questions. 

I have reviewed the above and believe it to be correct: 

C~JG.~~~s Development 

Page 1 of_l_ 



Department of Economic and Community Development 

Stuart C. McWhorter   Bill Lee  

Deputy Governor &   Governor 

TNECD Commissioner 

February 23, 2026

Comptroller Jason Mumpower 
First Floor, State Capitol 
Nashville, TN  37243 

Dear Comptroller Mumpower: 

The Department of Economic & Community Development (the “Department”) seeks approval by 
the State Funding Board (the “Board”) pursuant to T.C.A. § 4-3-717(a) authorizing FastTrack 
infrastructure, training, and economic development grants where there is a commitment by an 
eligible business to create or retain private sector jobs or engage in private investment or where 
the Commissioner of Economic and Community Development determines that such investment 
will have a direct impact on employment and investment opportunities in the future. The 
following projects meet the statutory requirements, and the Department presents these projects 
to the Board pursuant to the mandates of T.C.A. § 4-3-717(e), which requires approval of grants 
and loans under the FastTrack Infrastructure Development Program, the FastTrack Job Training 
Assistance Program, and the FastTrack Economic Development Program that exceed $750,000 
per eligible business within a three (3) year period. 

1. Alu Materials America Inc and GRT America, Inc. – Halls (Lauderdale County)

Founded in 1956, ALUKO Group has been at the forefront of Korea’s aluminum extrusion and 
nonferrous materials industry, setting the standard for innovation and excellence. Our diverse 
product portfolio spans industrial applications, including display devices, mobile devices, 
vehicles, ships, solar module frames and secondary battery cases, as well as construction 
materials such as aluminum sheets, curtain walls and structural frameworks. Guided by an 
unwavering commitment to technological advancement and quality, ALUKO Group is dedicated 
to becoming a global leader in the aluminum industry. 

ALUKO Group will locate its integrated aluminum manufacturing operations in the former 
Tupperware building in Halls, Tennessee. Once operational, the retrofitted facility will further 
support and expand the company’s customer base across the electric vehicle (EV), solar energy, 
construction and building industries. 

Alu Materials America Inc and GRT America, Inc. have committed to create 285 net new jobs
and make a $107,781,658 capital investment within 5 years. The company will have an average 
hourly wage of $25.28 for the new positions.  



Department of Economic and Community Development 

Stuart C. McWhorter   Bill Lee  

Deputy Governor &   Governor 

TNECD Commissioner 

FastTrack Economic Development Grant Funds will help offset expenses such as building 
expansion, building retrofit, building improvements, and acquisition of real property for a total 
of $3,725,000. ($3,725,000) 

Total FastTrack funds for this project - $3,725,000 

2. Eastern Plating, LLC – Newport (Cocke County)

Eastern Plating is a leading electroplating manufacturer and has been operating in Newport since 
its inception in 1983. The company estimates that Hurricane Helene caused approximately $10 
million in damages if a total rebuild is needed. 

Hurricane Helene had a devasting impact on Eastern Plating, LLC and their employees. Over the 
past 15 months, Eastern Plating has managed to rebuild 14 of the 25 plating lines, bring back over 
half their business and nearly half their workforce. Eastern Plating is continuing to work hard to 
gain new business and grow back to the level they were at prior to the flood and possibly even 
higher. 

Eastern Plating, LLC has committed to retain 141 jobs and make a $3,263,623 capital investment 
within 5 years. The company will have an average hourly wage of $21.18 for the retained 
positions.  

FastTrack Job Training Assistance Program funds will be used to retrain the full-time employees 
for a total of $2,115,000. ($2,115,000) 

Total FastTrack funds for this project - $2,115,000 

3. American Appliance Products, LLC – Newport (Cocke County)

American Appliance, a subsidiary of SSW Advanced Technologies, manufactures oven racks and 
components for heating and air conditioning systems. 

Hurricane Helene had a devasting impact on American Appliance Products, LLC and their 
employees. As a result of this catastrophic event, the American Appliance Products facility and 
equipment experienced flood waters six feet deep wash through the plant with ankle deep mud. 

American Appliance Products, LLC has committed to retain 160 jobs and make a $15,700,000 
capital investment within 5 years. The company will have an average hourly wage of $20.97 for 
the retained positions.  



Department of Economic and Community Development 

Stuart C. McWhorter   Bill Lee  

Deputy Governor &   Governor 

TNECD Commissioner 

FastTrack Job Training Assistance Program funds will be used to retrain the full-time employees 
for a total of $2,400,000. ($2,400,000) 

Total FastTrack funds for this project - $2,400,000 

4. Korea Zinc Company, Limited and CRUCIBLE METALS, LLC – Clarksville (Montgomery
County) and Gordonsville (Smith County)

Korea Zinc is a world leading non-ferrous metal manufacturing company and a KOSPI-listed 
corporation. The company operates a diversified business portfolio spanning non-ferrous metal 
smelting and refining, strategic mineral-based materials manufacturing, renewable energy and 
green hydrogen projects, resource recycling, and secondary battery materials. Korea Zinc 
produces and supplies a broad portfolio of metals, including zinc, lead, and copper, precious 
metals such as gold and silver, and strategic metals including antimony, indium, bismuth, 
tellurium, gallium, and germanium. Leveraging its advanced smelting and refining technologies, 
the company is expanding into battery-related metals and advanced materials, while 
strengthening its resource recycling business focused on metal recovery and refining.  

As part of its production efforts, Korea Zinc will create 420 new jobs in Montgomery County and 
an additional 320 jobs in Smith County over the next five years. The multi-county project 
comprises construction of a new facility in Clarksville that will house the company’s U.S. 
headquarters as well as manufacturing operations. In Gordonsville, the company plans to reopen 
a former mine, bringing back lost jobs and industry to the community.  

Korea Zinc Company, Limited and CRUCIBLE METALS, LLC has committed to create 740 net new 
jobs (420 new jobs in Montgomery County and an additional 320 jobs in Smith County) and make 
a $6,000,000,000 capital investment within 5 years. The company will have an average hourly 
wage of $48.92 for the new positions.  

FastTrack Economic Development Grant Funds will help offset expenses such as new building 
construction and acquisition of real property for a total of $45,000,000. ($45,000,000) 

Total FastTrack funds for this project - $45,000,000 
Sincerely, 

Stuart McWhorter 

SM/js 

i i 

.......... 



State Funding Board FastTrack Checklist 

FastTrack grants or loans exceeding seven hundred fifty thousand dollars ($750,000) per eligible business within a three-year period require state 
funding board approval T.C.A. § 4-3-717(e). 

Please identify the type of FastTrack funding requested and the grant or loan amount: 

TYPE OF FUNDING 
RECIPIENT ENTITY  GRANT 

AMOUNT 
LOAN 

AMOUNT 

INFRASTRUCTURE 

TRAINING* 

ECONOMIC 
DEVELOPMENT 

Lauderdale County $3,725,000 

TOTAL $3,725,000 

(Recipient entity must be a local government, their economic development organization, a political subdivision of the state, or an eligible 
business beneficiary [for training only].) 

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): Alu Materials America Inc and GRT America, Inc.

Complete the General Statutory Compliance section below and the section(s) that corresponds with the type of funding indicated above.  General 
Statutory Compliance items apply to all types of funding represented above. 

GENERAL STATUTORY COMPLIANCE 

1. Will this new commitment cause the FastTrack appropriations to be over-committed T.C.A. § 4-3-716(g)?
If “yes,” state funding board concurrence is required.  Attach the commissioner’s rationale used to determine the
amount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is
130% of the appropriations available for new grants).

2. Will this new commitment place in jeopardy compliance with the legislative intent that actual expenditures and
obligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the
programs T.C.A. § 4-3-716(g)?

3. Does this grant or loan comply with the legislative intent to distribute FastTrack funds in all areas of the state to
the extent practicable T.C.A. § 4-3-716(f)?

4. Has the commissioner of economic and community development provided to the commissioner of finance and
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate,
the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund T.C.A. § 4-3-716(h)?

Identify which of the following apply: 
5. a. Does the business export more than half of their products or services outside of Tennessee 

T.C.A. § 4-3-717(h)(1)(A)?

b. Do more than half of the business’ products or services enter into the production of exported products
T.C.A. § 4-3-717(h)(1)(B)?

c. Does the use of business’ products primarily result in import substitution on the replacement of imported
products or services with those produced in the state T.C.A. § 4-3-717(h)(1)(C)?

d. Has the commissioner of economic and community development determined the business has other types of
economic activity that contributes significantly to community development education and has a beneficial
impact on the economy of the state T.C.A. § 4-3-717(h)(1)(D)?  If “yes,” attach the commissioner’s rationale.

Applicant must answer “Yes” to a or b. 
6. a.   Is there a commitment by a responsible official in an eligible business for the creation or retention of private 

sector jobs and investment T.C.A. § 4-3-717(a)?  If “yes,” attach documentation. 

b. Has the commissioner of economic and community development determined that this investment will have a
direct impact on employment and investment opportunities in the future T.C.A. § 4-3-717(a)?  If “yes,” attach
the commissioner’s rationale.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

□ 

□ 

□ 



TRAINING 

7. Will the grant support the training of new employees for locating or expanding industries T.C.A. § 4-3-717(c)(1)?

8. Will the grant support the retraining of existing employees where retraining is required by the installation of new
machinery or production processes T.C.A. § 4-3-717(c)(2)?

INFRASTRUCTURE 

9. Is the land to be improved publicly owned and not subject to a purchase option by a private entity where the
purchase option covering the land may be exercised within a period of five (5) years following the date of the
infrastructure grant? T.C.A. § 4-3-717(b)(2-3)?

10. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

11. In determining the level of assistance for infrastructure and site preparation, was consideration given to local
ability-to-pay with areas of lesser ability being eligible for higher grant rates T.C.A. § 4-3-717(f)?

Applicant must answer “Yes” to a or b. 
12. a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, line 

extensions, industrial site preparation or similar items where it is demonstrated that such improvements are 
necessary for the location or expansion of business or industry T.C.A. § 4-3-717(h)(2)? 

b. Has the commissioner of economic and community development determined the funds make significant
technological improvements such as digital switches or fiber optic cabling that would have a beneficial impact
on the economy of this state T.C.A. § 4-3-717(h)(2)?  If “yes,” attach the commissioner’s rationale.

ECONOMIC DEVELOPMENT 

13. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

14. Is this grant or loan eligible for FastTrack infrastructure development or job training assistance funds
T.C.A. § 4-3-717(d)(1)?

15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to,
retrofitting, relocating equipment, purchasing equipment, building repairs and improvements, temporary office
space or other temporary equipment related to relocation or expansion of a business T.C.A. § 4-3-717(d)(1)?

16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally significant
economic impact on the affected community T.C.A. § 4-3-717(d)(1)?  If “yes,” attach an explanation of the
exceptional circumstances and the proportionally significant economic impact.

17. The department of economic and community development is required to notify and provide the state funding board
a detailed written explanation of the purpose for which this economic development grant or loan is being awarded
or used T.C.A. § 4-3-717(d)(2).  Attach documentation.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

I have reviewed this document and believe it to be correct. 

_______________________________________________ _________________ 
Commissioner of Economic and Community Development Date 

1/21/26

□ □ 

□ □ 

□ □ 

□ □ 

□ □ 

□ 

□ 

~ □ 

□ 181 

181 □ 

□ 

□ 



Tennessee Department of Economic and Community Development 

Stuart C. McWhorter 
Deputy Governor & 
TNECD Commissioner 

November 24, 2025 
L'l'CENTIVE ACCEPTANCE FORM 

Bill Lee 
Governor 

This form serves as notice that Alu Materials America Inc; Alutec Co LTD intends, in good faith, to create 
285 private sector jobs in Halls, Lauderdale County and make a capital investment of $107,781 ,658 in 
exchange for incentives that will be memorialized in a grant agreement between Alu Materials Amedca 
Inc; Alutec Co LTD and the State of Tennessee. New jobs must be in addition to the company's baseline 
ofO jobs at the project site in Tennessee. 

ECO OFFER SUMMARY 

FastTrack Economic Development Grant: 
Total ECD Commitment: 

$3,725,000 
$3,725,000 

Pkase sign your name in the space below to signify Alu Materials America Inc; Alutec Co LTD's 
acceptance ofECD's offer set forth above and return it by Februan• 22. 2026 to: 

Tennessee Department of Economic and Community Development 
Attn: Scottil:l Tudor 
312 Rosa Parks Avenue, 27th Floor 
Nashville, TN 37243 
Scottie. Tudor@tn.gov 

Please note that this Incentive Acceptance Form does not give rise to any legal obligations on the part of the 
State of Tennessee, any department or instrumentality of the State of Tennessee (including ECD and the 
Department of Revenue) or the Company. The terms and conditions governing the award of the incentive 
package descr.lbed herein will be set forth in a grant agreement, the form of which will be provided to the 
Company follo\\-1ng the delivery of an executed copy of the Incentive Acceptance Form. The incentives 
described in this letter are based upon the representations made b} the Company to ECD regarding the project. 
ECD reserves the right to revise the incentives described in this Incentive Acceptance Form if any aspect of the 
project changes after receipt of this form. Changes that could result in revision of incentives include, but are 
not Hmited to, number of jobs, amount of capital investment, composition of company vs. contract jobs, average 
wage, or location of the project. ECD reserves the right to recover funds for this project if grant contracts are 
not executed within one year of~ te of signature below. • 

Signattu·e: & ~-- - Date:~ fl-_/_;,-e,.;-{­
(Authorized Represeniative of Company) 

William R. Snodgrass Building1TN l<'wer • 312 Rosa L. Parks Ave, 27 th Floor • NashviUe, Tennes:,.:e 37243 
Ph: 61:: .741.18&8 • Fax: 615.532.5139 



Tennessee Department of Economic and Community Development 

Stuart C. McWhorter       Bill Lee    

Deputy Governor &          Governor 

TNECD Commissioner 

William R. Snodgrass Building/TN Tower  •  312 Rosa L. Parks Ave, 27th Floor  •  Nashville, Tennessee 37243 

  Ph: 615.741.1888  •  Fax: 615.532.5139 

February 23, 2026 

Comptroller Jason Mumpower 
First Floor, State Capitol 
Nashville, TN 37243 

Dear Comptroller Mumpower: 

Pursuant to Tennessee Code Annotated §4-3-717 (d)(1)-(2), I am writing to inform you that the 
Department of Economic and Community Development is awarding a FastTrack 
Economic Development Grant to Lauderdale County for the benefit of Alu Materials 
America Inc and GRT America, Inc. in the amount of $3,725,000 to offset the costs Alu 
Materials America Inc and GRT America, Inc. will incur in building expansion, building 
retrofit, building improvements, and acquisition of real property. The project activities 
would not be eligible for the FastTrack Infrastructure Development Program. 

This project will yield a proportionately significant impact on this community due to the number 
of net new, high wage jobs and capital investment. Alu Materials America Inc and GRT America, 
Inc. have committed to create 285 net new jobs and make a $107,781,658 capital investment 
within 5 years. The company will have an average hourly wage of $25.28 for the new 
positions. This project will have an exceptional impact on this area of the state.  

Sincerely, 

Stuart McWhorter 

SM/js 



State Funding Board FastTrack Checklist 

FastTrack grants or loans exceeding seven hundred fifty thousand dollars ($750,000) per eligible business within a three-year period require state 
funding board approval T.C.A. § 4-3-717(e). 

Please identify the type of FastTrack funding requested and the grant or loan amount: 

TYPE OF FUNDING 
RECIPIENT ENTITY  GRANT 

AMOUNT 
LOAN 

AMOUNT 

INFRASTRUCTURE 

TRAINING* Eastern Plating, LLC $2,115,000
ECONOMIC 
DEVELOPMENT 

TOTAL $2,115,000

(Recipient entity must be a local government, their economic development organization, a political subdivision of the state, or an eligible 
business beneficiary [for training only].) 

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): Eastern Plating, LLC

Complete the General Statutory Compliance section below and the section(s) that corresponds with the type of funding indicated above.  General 
Statutory Compliance items apply to all types of funding represented above. 

GENERAL STATUTORY COMPLIANCE 

1. Will this new commitment cause the FastTrack appropriations to be over-committed T.C.A. § 4-3-716(g)?
If “yes,” state funding board concurrence is required.  Attach the commissioner’s rationale used to determine the
amount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is
130% of the appropriations available for new grants).

2. Will this new commitment place in jeopardy compliance with the legislative intent that actual expenditures and
obligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the
programs T.C.A. § 4-3-716(g)?

3. Does this grant or loan comply with the legislative intent to distribute FastTrack funds in all areas of the state to
the extent practicable T.C.A. § 4-3-716(f)?

4. Has the commissioner of economic and community development provided to the commissioner of finance and
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate,
the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund T.C.A. § 4-3-716(h)?

Identify which of the following apply: 
5. a. Does the business export more than half of their products or services outside of Tennessee 

T.C.A. § 4-3-717(h)(1)(A)?

b. Do more than half of the business’ products or services enter into the production of exported products
T.C.A. § 4-3-717(h)(1)(B)?

c. Does the use of business’ products primarily result in import substitution on the replacement of imported
products or services with those produced in the state T.C.A. § 4-3-717(h)(1)(C)?

d. Has the commissioner of economic and community development determined the business has other types of
economic activity that contributes significantly to community development education and has a beneficial
impact on the economy of the state T.C.A. § 4-3-717(h)(1)(D)?  If “yes,” attach the commissioner’s rationale.

Applicant must answer “Yes” to a or b. 
6. a.   Is there a commitment by a responsible official in an eligible business for the creation or retention of private 

sector jobs and investment T.C.A. § 4-3-717(a)?  If “yes,” attach documentation. 

b. Has the commissioner of economic and community development determined that this investment will have a
direct impact on employment and investment opportunities in the future T.C.A. § 4-3-717(a)?  If “yes,” attach
the commissioner’s rationale.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

□ 

□ 

□ 



TRAINING 

7. Will the grant support the training of new employees for locating or expanding industries T.C.A. § 4-3-717(c)(1)?

8. Will the grant support the retraining of existing employees where retraining is required by the installation of new
machinery or production processes T.C.A. § 4-3-717(c)(2)?

INFRASTRUCTURE 

9. Is the land to be improved publicly owned and not subject to a purchase option by a private entity where the
purchase option covering the land may be exercised within a period of five (5) years following the date of the
infrastructure grant? T.C.A. § 4-3-717(b)(2-3)?

10. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

11. In determining the level of assistance for infrastructure and site preparation, was consideration given to local
ability-to-pay with areas of lesser ability being eligible for higher grant rates T.C.A. § 4-3-717(f)?

Applicant must answer “Yes” to a or b. 
12. a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, line 

extensions, industrial site preparation or similar items where it is demonstrated that such improvements are 
necessary for the location or expansion of business or industry T.C.A. § 4-3-717(h)(2)? 

b. Has the commissioner of economic and community development determined the funds make significant
technological improvements such as digital switches or fiber optic cabling that would have a beneficial impact
on the economy of this state T.C.A. § 4-3-717(h)(2)?  If “yes,” attach the commissioner’s rationale.

ECONOMIC DEVELOPMENT 

13. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

14. Is this grant or loan eligible for FastTrack infrastructure development or job training assistance funds
T.C.A. § 4-3-717(d)(1)?

15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to,
retrofitting, relocating equipment, purchasing equipment, building repairs and improvements, temporary office
space or other temporary equipment related to relocation or expansion of a business T.C.A. § 4-3-717(d)(1)?

16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally significant
economic impact on the affected community T.C.A. § 4-3-717(d)(1)?  If “yes,” attach an explanation of the
exceptional circumstances and the proportionally significant economic impact.

17. The department of economic and community development is required to notify and provide the state funding board
a detailed written explanation of the purpose for which this economic development grant or loan is being awarded
or used T.C.A. § 4-3-717(d)(2).  Attach documentation.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

I have reviewed this document and believe it to be correct. 

_______________________________________________ _________________ 
Commissioner of Economic and Community Development Date 

1/21/26

□ □ 

□ □ 

□ □ 

□ 

□ 

□ □ 

□ □ 

□ □ 

□ □ 

□ □ 



Stuart McWhorter 
Commissioner 

June 5. 2025 
INCENTIVE ACCEPTANCE FORM 

Bill Lee 
Governor 

This fonn serves as notice that Eastern Plating, LLC intends, in good faith, to retain 141 private sector 
jobs in Newport, Cocke County and make a capital investment of $3,263,623 in exchange for incentives 
that will be memorialized in a grant agreement between Eastern Plating, LLC and the State of Tennessee. 
New jobs must be in addition to the company's baseline of O jobs at the project site in Tennessee. 

ECO OFFER SUMMARY 

FastTrack Job Training Grant: 
Total ECD Commitment: 

$2,115,000 
$2,115,000 

Please sign your name in the space below to signify Eastern Plating, LLC's acceptance of ECD's offer set 
forth above and return it by September 3, 2025, to: 

Tennessee Department of Economic and Community Development 
Attn: Sydney Forrest 
3 12 Rosa Parks A venue, 27th Floor 
Nashville, TN 37243 
Sydney.Forrest@tn.gov 

Please note that this Incentive Acceptance Form does not give rise to any legal obligations on the 
part of the State of Tennessee, any department or instrumentality of the State of Tennessee 
(including ECD and the Department of Revenue) or the Company. The terms and conditions 
governing the award of the incentive package described herein will be set forth in a grant 
agreement, the form of which will be provided to the Company following the delivery of an 
executed copy of the Incentive Acceptance Form. The incentives described in this letter are based 
upon the representations made by the Company to ECD regarding the project. ECD reserves the 
right to revise the incentives described in this Incentive Acceptance Form if any aspect of the 
project changes after receipt of this form. Changes that could result in revision of incentives 
include, but are not limited to, number of jobs, amount of capital investment, composition of 
company vs. contract jobs, average wage, or location of the project. ECD reserves the right to 
recover funds for this project if grant contracts are not executed within one year of the date of 

signature below. /1 / ,,., / _ . 

Signature: ______ ........... ______ Date:~25'" 



State Funding Board FastTrack Checklist 

FastTrack grants or loans exceeding seven hundred fifty thousand dollars ($750,000) per eligible business within a three-year period require state 
funding board approval T.C.A. § 4-3-717(e). 

Please identify the type of FastTrack funding requested and the grant or loan amount: 

TYPE OF FUNDING 
RECIPIENT ENTITY  GRANT 

AMOUNT 
LOAN 

AMOUNT 

INFRASTRUCTURE 

TRAINING* American Appliance Products, LLC $2,400,000
ECONOMIC 
DEVELOPMENT 

TOTAL $2,400,000

(Recipient entity must be a local government, their economic development organization, a political subdivision of the state, or an eligible 
business beneficiary [for training only].) 

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): American Appliance Products, LLC

Complete the General Statutory Compliance section below and the section(s) that corresponds with the type of funding indicated above.  General 
Statutory Compliance items apply to all types of funding represented above. 

GENERAL STATUTORY COMPLIANCE 

1. Will this new commitment cause the FastTrack appropriations to be over-committed T.C.A. § 4-3-716(g)?
If “yes,” state funding board concurrence is required.  Attach the commissioner’s rationale used to determine the
amount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is
130% of the appropriations available for new grants).

2. Will this new commitment place in jeopardy compliance with the legislative intent that actual expenditures and
obligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the
programs T.C.A. § 4-3-716(g)?

3. Does this grant or loan comply with the legislative intent to distribute FastTrack funds in all areas of the state to
the extent practicable T.C.A. § 4-3-716(f)?

4. Has the commissioner of economic and community development provided to the commissioner of finance and
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate,
the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund T.C.A. § 4-3-716(h)?

Identify which of the following apply: 
5. a. Does the business export more than half of their products or services outside of Tennessee 

T.C.A. § 4-3-717(h)(1)(A)?

b. Do more than half of the business’ products or services enter into the production of exported products
T.C.A. § 4-3-717(h)(1)(B)?

c. Does the use of business’ products primarily result in import substitution on the replacement of imported
products or services with those produced in the state T.C.A. § 4-3-717(h)(1)(C)?

d. Has the commissioner of economic and community development determined the business has other types of
economic activity that contributes significantly to community development education and has a beneficial
impact on the economy of the state T.C.A. § 4-3-717(h)(1)(D)?  If “yes,” attach the commissioner’s rationale.

Applicant must answer “Yes” to a or b. 
6. a.   Is there a commitment by a responsible official in an eligible business for the creation or retention of private 

sector jobs and investment T.C.A. § 4-3-717(a)?  If “yes,” attach documentation. 

b. Has the commissioner of economic and community development determined that this investment will have a
direct impact on employment and investment opportunities in the future T.C.A. § 4-3-717(a)?  If “yes,” attach
the commissioner’s rationale.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

□ 

□ 

□ 



TRAINING 

7. Will the grant support the training of new employees for locating or expanding industries T.C.A. § 4-3-717(c)(1)?

8. Will the grant support the retraining of existing employees where retraining is required by the installation of new
machinery or production processes T.C.A. § 4-3-717(c)(2)?

INFRASTRUCTURE 

9. Is the land to be improved publicly owned and not subject to a purchase option by a private entity where the
purchase option covering the land may be exercised within a period of five (5) years following the date of the
infrastructure grant? T.C.A. § 4-3-717(b)(2-3)?

10. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

11. In determining the level of assistance for infrastructure and site preparation, was consideration given to local
ability-to-pay with areas of lesser ability being eligible for higher grant rates T.C.A. § 4-3-717(f)?

Applicant must answer “Yes” to a or b. 
12. a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, line 

extensions, industrial site preparation or similar items where it is demonstrated that such improvements are 
necessary for the location or expansion of business or industry T.C.A. § 4-3-717(h)(2)? 

b. Has the commissioner of economic and community development determined the funds make significant
technological improvements such as digital switches or fiber optic cabling that would have a beneficial impact
on the economy of this state T.C.A. § 4-3-717(h)(2)?  If “yes,” attach the commissioner’s rationale.

ECONOMIC DEVELOPMENT 

13. Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d)(1)?

14. Is this grant or loan eligible for FastTrack infrastructure development or job training assistance funds
T.C.A. § 4-3-717(d)(1)?

15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to,
retrofitting, relocating equipment, purchasing equipment, building repairs and improvements, temporary office
space or other temporary equipment related to relocation or expansion of a business T.C.A. § 4-3-717(d)(1)?

16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally significant
economic impact on the affected community T.C.A. § 4-3-717(d)(1)?  If “yes,” attach an explanation of the
exceptional circumstances and the proportionally significant economic impact.

17. The department of economic and community development is required to notify and provide the state funding board
a detailed written explanation of the purpose for which this economic development grant or loan is being awarded
or used T.C.A. § 4-3-717(d)(2).  Attach documentation.

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

 Yes  No 

I have reviewed this document and believe it to be correct. 

_______________________________________________ _________________ 
Commissioner of Economic and Community Development Date 

1/21/26

□ □ 

□ □ 

□ □ 

□ 

□ 

□ □ 

□ □ 

□ □ 

□ □ 

□ □ 



Tennessee Department of Economic and Community Development 

Stuart C. McWhorter 
Deputy Governor & 
TNECD Commissioner 

November 12, 2025 
INCENTIVE ACCEPTANCE FORM 

Bill Lee 
Governor 

This form serves as notice that American Appliance Products, LLC intends, in good faith, to create 160 
private sector jobs in Newport, Cocke County and make a capital investment of$15,700,000 in exchange 
for incentives that will be memorialized in a grant agreement between American Appliance Products, 
LLC and the State of Tennessee. New jobs must be in addition to the company's baseline of O jobs at the 
project site in Tennessee. 

ECD OFFER SUMMARY 

FastTrack Job Training Grant: 
Total ECD Commitment: 

$2,400,000 
$2,400,000 

Please sign your name in the space below to signify American Appliance Products, LLC's acceptance of 
ECD's offer set forth above and return it by February IO, 2026 to: 

Tennessee Department of Economic and Community Development 
Attn: Scottie Tudor 
312 Rosa Parks A venue, 27th Floor 
Nashville, TN 37243 
Scottie. Tudor@tn.gov 

Please note that this Incentive Acceptance Form does not give rise to any legal obligations on the part of the 
State of Tennessee, any department or instrumentality of the State of Tennessee (including ECD and the 
Department of Revenue) or the Company. The terms and conditions governing the award of the incentive 
package described herein will be set forth in a grant agreement, the form of which will be provided to the 
Company following the delivery of an executed copy of the Incentive Acceptance Form. The incentives 
described in this letter are based upon the representations made by the Company to ECD regarding the 
project. ECD reserves the right to revise the incentives described in this Incentive Acceptance Form if any 
aspect of the project changes after receipt of this form. Changes that could result in revision of incentives 
include, but are not limited to, number of jobs, amount of capital investment, composition of company vs. 
contract jobs, average wage, or location of the project. ECD reserves the right to recover funds for this 
project if grant contracts are not executed within one year of the date of signature below. 

5k...._c.~ D Nov 13, 2025 
Signature: STEVEN c. Koss, cFo (Nov 13, 202s 1G:35:32 Esn ate: _ _____ _ 

(Authorized Representative of Company) 

William R. Snodgrass Building/TN Tower • 312 Rosa L. Parks Ave, 27th Floor • Nashville, Tennessee 37243 
Ph: 615 .741.1888 • Fax: 615.532.5139 



 
State Funding Board FastTrack Checklist 

 
FastTrack grants or loans exceeding seven hundred fifty thousand dollars ($750,000) per eligible business within a three-year period require state 
funding board approval T.C.A. § 4-3-717(e). 
 
 
Please identify the type of FastTrack funding requested and the grant or loan amount: 
 
  

 
TYPE OF FUNDING 

RECIPIENT ENTITY  GRANT 
AMOUNT 

LOAN 
AMOUNT 

 INFRASTRUCTURE    

 TRAINING*    

 
ECONOMIC 
DEVELOPMENT 

The Industrial Development Board of The 
County of Montgomery 

$45,000,000  

 TOTAL  $45,000,000  

   
(Recipient entity must be a local government, their economic development organization, a political subdivision of the state, or an eligible 
business beneficiary [for training only].) 

 

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): Korea Zinc Company, Limited and CRUCIBLE METALS, LLC 

 
Complete the General Statutory Compliance section below and the section(s) that corresponds with the type of funding indicated above.  General 
Statutory Compliance items apply to all types of funding represented above. 
      
GENERAL STATUTORY COMPLIANCE 
 
1. Will this new commitment cause the FastTrack appropriations to be over-committed T.C.A. § 4-3-716(g)?   

If “yes,” state funding board concurrence is required.  Attach the commissioner’s rationale used to determine the 
amount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is 
130% of the appropriations available for new grants).       
  

2. Will this new commitment place in jeopardy compliance with the legislative intent that actual expenditures and 
obligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the 
programs T.C.A. § 4-3-716(g)? 

 
3. Does this grant or loan comply with the legislative intent to distribute FastTrack funds in all areas of the state to 

the extent practicable T.C.A. § 4-3-716(f)? 
 

4. Has the commissioner of economic and community development provided to the commissioner of finance and 
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate, 
the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of 
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the 
appropriations for the FastTrack fund T.C.A. § 4-3-716(h)? 

 
Identify which of the following apply: 
5. a. Does the business export more than half of their products or services outside of Tennessee  

T.C.A. § 4-3-717(h)(1)(A)? 
 
b. Do more than half of the business’ products or services enter into the production of exported products  

T.C.A. § 4-3-717(h)(1)(B)? 
 

c. Does the use of business’ products primarily result in import substitution on the replacement of imported 
products or services with those produced in the state T.C.A. § 4-3-717(h)(1)(C)? 
 

d. Has the commissioner of economic and community development determined the business has other types of 
economic activity that contributes significantly to community development education and has a beneficial 
impact on the economy of the state T.C.A. § 4-3-717(h)(1)(D)?  If “yes,” attach the commissioner’s rationale. 

 
Applicant must answer “Yes” to a or b. 
6. a.   Is there a commitment by a responsible official in an eligible business for the creation or retention of private   
       sector jobs and investment T.C.A. § 4-3-717(a)?  If “yes,” attach documentation.  

 
b. Has the commissioner of economic and community development determined that this investment will have a 

direct impact on employment and investment opportunities in the future T.C.A. § 4-3-717(a)?  If “yes,” attach 
the commissioner’s rationale.  
 

 
 
 
 
 

 
 

 Yes     No    
 
 

 
 

 Yes     No    
 
 

 
 Yes     No   

 
 

 Yes     No 
 
 

 
 
 
 

  
 
 

  
 
 

      
 

 
      

 
 
 
 

      
 
 

 
      

 
 
 
 
 
 
 

□ 

□ 

□ 



 
 
 
 
 
TRAINING 
 
7. Will the grant support the training of new employees for locating or expanding industries T.C.A. § 4-3-717(c)(1)? 

 
8. Will the grant support the retraining of existing employees where retraining is required by the installation of new 

machinery or production processes T.C.A. § 4-3-717(c)(2)? 
 
 

 
INFRASTRUCTURE 
 
9. Is the land to be improved publicly owned and not subject to a purchase option by a private entity where the 

purchase option covering the land may be exercised within a period of five (5) years following the date of the 
infrastructure grant? T.C.A. § 4-3-717(b)(2-3)? 
 

10. Is this grant or loan made to a local government, a local government economic development organization or other 
political subdivision of the state T.C.A. § 4-3-717(d)(1)? 

 
11. In determining the level of assistance for infrastructure and site preparation, was consideration given to local 

ability-to-pay with areas of lesser ability being eligible for higher grant rates T.C.A. § 4-3-717(f)? 
 

Applicant must answer “Yes” to a or b. 
12. a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, line  

extensions, industrial site preparation or similar items where it is demonstrated that such improvements are 
necessary for the location or expansion of business or industry T.C.A. § 4-3-717(h)(2)? 

 
b. Has the commissioner of economic and community development determined the funds make significant 

technological improvements such as digital switches or fiber optic cabling that would have a beneficial impact 
on the economy of this state T.C.A. § 4-3-717(h)(2)?  If “yes,” attach the commissioner’s rationale. 

 
 
 
ECONOMIC DEVELOPMENT 
 
13. Is this grant or loan made to a local government, a local government economic development organization or other 

political subdivision of the state T.C.A. § 4-3-717(d)(1)? 
 
14. Is this grant or loan eligible for FastTrack infrastructure development or job training assistance funds  

T.C.A. § 4-3-717(d)(1)? 
 

15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to, 
retrofitting, relocating equipment, purchasing equipment, building repairs and improvements, temporary office 
space or other temporary equipment related to relocation or expansion of a business T.C.A. § 4-3-717(d)(1)? 

 
16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally significant 

economic impact on the affected community T.C.A. § 4-3-717(d)(1)?  If “yes,” attach an explanation of the 
exceptional circumstances and the proportionally significant economic impact. 

 
17. The department of economic and community development is required to notify and provide the state funding board 

a detailed written explanation of the purpose for which this economic development grant or loan is being awarded 
or used T.C.A. § 4-3-717(d)(2).  Attach documentation. 

   

 
 
 
 
 

 
 Yes     No 

 
 

 Yes     No 
 

 
 
 
 

 Yes     No 
 
 
 

 Yes     No 
 

 
 Yes     No 

 
 
 

     
 

 
 

     
 
 
 
 
 

 
 Yes     No 

 
 

 Yes     No 
 

 
 Yes     No 

 
 

 
 Yes     No 

 
 
 

 Yes     No 
 

 
 
I have reviewed this document and believe it to be correct. 
 
 
 
 
_______________________________________________    _________________ 
Commissioner of Economic and Community Development    Date 
 
 

1/21/26

□ □ 

□ □ 

□ □ 

□ □ 

□ □ 

□ 

□ 

□ 

□ 



Stuart C. McWhorter 
Deputy Governor & 
TNECD Commissioner 

December 10, 2025 
INCENTIVE ACCEPTANCE FORM 

Bill Lee 
Governor 

This form serves as notice that Korea Zinc Company, Limited intends, in good faith, to create 420 private 
sector jobs in Clarksville, Montgomery County and make a capital investment of$6,000,000,000 and create 
320 private sector jobs in Gordonsville, Smith County for a total of740 private sector jobs in exchange for 
incentives that will be memorialized in a grant agreement between Korea Zinc Company, Limited and the 
State of Tennessee. New jobs must be in addition to the company's baseline of 340 jobs at the Clarksville, 
Tennessee operation. 

ECO OFFER SUMMARY 

FastTrack Economic Development Grant: 
Total ECO Commitment: 

$ 45,000,000 
$ 45,000,000 

Please sign your name in the space below to signify Korea Zinc Company, Limited's acceptance ofECD's 
offer set forth above and return it by March 9, 2026 to: 

Tennessee Department of Economic and Community Development 
Attn : Scottie Tudor 
312 Rosa Parks A venue, 27th Floor 
Nashville, TN 37243 
Scottie. Tudor@tn.gov 

Please note that this Incentive Acceptance Form does not give rise to any legal obligations on the part of the 
State of Tennessee, any department or instrumentality of the State of Tennessee (including ECO and the 
Department of Revenue) or the Company. The terms and conditions governing the award of the incentive 
package described herein will be set forth in a grant agreement, the form of which will be provided to the 
Company following the delivery of an executed copy of the Incentive Acceptance Form. The incentives 
described in this letter are based upon the representations made by the Company to ECO regarding the project. 
ECO reserves the right to revise the incentives described in this Incentive Acceptance Form if any aspect of the 
project changes after receipt of this form. Changes that could result in revision of incentives include, but are 
not limited to, number of jobs, amount of capital investment, composition of company vs. contract jobs, average 
wage, or location of the project. ECD reserves the right to recover funds for this project if grant contracts are 
not executed within ·one year of the date of signatur below. 

Signature: · f::c' V.?v) P cJI J/ k---

(Af~~;j~res~; b)~o;r~3 . 

William R. Snodgrass Building/TN Tower • 312 Rosa L. Parks Ave, 27 th Floor • Nashville. Tennessee 37243 
Ph: 615.741.1888 • Fax: 615.532.5139 



Tennessee Department of Economic and Community Development 

Stuart C. McWhorter       Bill Lee    

Deputy Governor &          Governor 

TNECD Commissioner 

William R. Snodgrass Building/TN Tower  •  312 Rosa L. Parks Ave, 27th Floor  •  Nashville, Tennessee 37243 

  Ph: 615.741.1888  •  Fax: 615.532.5139 

February 23, 2026 

Comptroller Jason Mumpower 
First Floor, State Capitol 
Nashville, TN 37243 

Dear Comptroller Mumpower: 

Pursuant to Tennessee Code Annotated §4-3-717 (d)(1)-(2), I am writing to inform you that the 
Department of Economic and Community Development is awarding a FastTrack Economic 
Development Grant to The Industrial Development Board of The County of Montgomery for the 
benefit of Korea Zinc Company, Limited and CRUCIBLE METALS, LLC in the amount of 
$45,000,000 to offset the costs Korea Zinc Company, Limited and CRUCIBLE METALS, LLC will 
incur in new building construction and acquisition of real property. The project activities would 
not be eligible for the FastTrack Infrastructure Development Program. 

This project will yield a proportionately significant impact on this community due to the number 
of net new jobs and capital investment. Korea Zinc Company, Limited and CRUCIBLE METALS, 
LLC has committed to create 740 net new jobs (420 new jobs in Montgomery County and an 
additional 320 jobs in Smith County) and make a $6,000,000,000 capital investment within 5 
years. The company will have an average hourly wage of $48.92 for the new positions. This 
project will have an exceptional impact on this area of the state.  

Sincerely, 

Stuart McWhorter 

SM/js 



Tennessee State Funding Board Guidelines 
Public Comment Policy

I. Background

Public Chapter 300, Acts of 2023 creates transparency by requiring any governing body, as
defined by the Tennessee Open Meetings Act, to reserve a period for public comment on 
matters that are germane to items on the agenda for each meeting. 

II. Restrictions for Public Comment at Meetings

A. Written notification to request to speak at a meeting must be sent to and received by email
to the Assistant Secretary of the Tennessee State Funding Board at SGF@cot.tn.gov two
business days in advance of the meeting. The email should include the proposed speaker’s
name, the agenda item(s) upon which the speaker wishes to comment, and whether the
speaker’s comments will be in favor of or opposed to the agenda item(s). Speakers will be
selected on a first-come first-served basis.

B. The public comment period will be held at the beginning of the meeting once the meeting
is called to order and a quorum has been established.

C. Speakers will be limited to two minutes per person per agenda item, with a maximum of
two speakers in favor of and two speakers opposed to each agenda item.

D. Speakers must identify themselves at the beginning of their allotted time and stay on topic
of the agenda item(s) that they have indicated their desire to speak on when addressing the
board.

E. Speakers should conduct themselves in a respectful manner and will be asked to remove
themselves if they engage in threatening or obscene behavior.

F. The Board, in its discretion, may ask relevant questions of any speakers providing public
comment. Such question period will not include the speaker’s allotted time frame.

G. The Chairman may extend the allotted time frame or the number of speakers for a particular
agenda item if the Chairman determines that the circumstances reasonably require it. If the
Chairman extends the allotted time frame or the number of speakers, the Chairman shall
ensure that an equal extension is granted to both those in favor of and opposed to any
agenda item subject to an extension.

Approved by the State Funding Board at its meeting on June 27, 2023   
Amended by the State Funding Board at its meeting on February 23, 2026.  

mailto:SGF@cot.tn.gov


  

 

 
 

To:  
From: 
 
Date:  
Subject: 

State Funding Board Members  
Steve Osborne, Assistant Director 
Division of Local Government Finance (LGF) 
January 26, 2026 
Notices of Default on Metro Nashville IDB Series 2015 Bonds 
 

Insufficiency of Funds – Bellevue Mall Project 
 
The Industrial Development Board of the Metropolitan Government of Nashville and Davidson 
County (the “IDB”) filed two notices of default in connection with insufficiency of funds for its 
$21,935,000 Tax Increment Revenue Bonds (the Bellevue Mall Project), Series 2015. For the fourth 
consecutive year, the debt service reserve fund has been exhausted for the bonds.  
 
Date    June 1, 2025 
Amount  $ 709,418.59 
Type of Default Insufficient Funds (not a default under the bond indenture*) 
Posted on EMMA June 6, 2025 
Filed with LGF December 9, 2025 
 
Date   December 1, 2025 
Amount  $ 730,618.75 
Type of Default Insufficient Funds (not a default under the bond indenture*) 
Posted on EMMA December 5, 2025 
Filed with LGF December 5, 2025 
 
* When secured revenue is not sufficient to make a debt service payment, it is not a default under the 
bond indenture. 

According to the December 2025 event notice posted on EMMA: . . .sufficient funds were not 
available to fund the scheduled June 1 debt service payment, leaving an unpaid balance of 
$709,418.59 for the payment on June 1, 2025. The Industrial Development Board hereby further 
provides notice that sufficient funds were not available to fund the scheduled December 1 debt service 
payment, leaving an unpaid balance of $730,618.75 for the payment on December 1, 2025. Based on 
projected tax increment revenues there may be insufficient revenues to fully fund future debt service 
payments. 

Pursuant to State Funding Board Guidelines, IDBs are required to provide the Board notice of default, 
including insufficiency of funds not defined as a default under a bond indenture, within 15 days of the 
event. The December 2025 notice was filed timely, while the June 2025 notice was filed late.



 

 

Memorandum to State Funding Board 
Metro Nashville IDB Series 2015 Bonds 
January 26, 2026 
Page 2 of 4 
 

Series 2015 Bonds 

History ― The Series 2015 Bonds were issued on December 31, 2015, and the first three years of 
debt service (2016, 2017, and 2018) were met by using capitalized interest payments. Debt service 
reserve funds were needed beginning with the 2019 payment, which was the first year the payments 
from capitalized interest ended. Debt service reserve funds continued to be used in 2020 and 2021. 
However, revenues and draws upon the debt service reserve funds in 2022, 2023, 2024, June 2025, 
and December 2025, were insufficient to make the required debt service payments, by $45,690.99, 
$395,404.85, $789,688.71, $709,418.59, and $730,618.75, respectively.  

Security, Type of Sale, and Investors ― The Series 2015 Bonds are secured by Tax Incremental 
Financing (TIF) Revenues on the Bellevue Project. Failure to make payments on the Series 2015 
bonds when TIF revenue is insufficient is not a default under the bond indenture, accordingly, the 
IDB is not in default with its bondholders.  

The bonds were sold by private placement and the IDB reported that the Series 2015 Bonds were 
purchased by Preston Hollow Community Capital and that the investor was aware that the failure 
to make the payment due to inadequate TIF revenues was not a default under the indenture.  
Preston Hollow is a Dallas-based investment firm “providing specialized impact financing 
solutions for projects of significant social and economic importance to local communities in the 
United States.”  

For further information about the security for the Series 2015 Bonds, and the definition of default 
under the indenture, refer to the following excerpts from the private placement memorandum: 

 

 
  



 

 

Memorandum to State Funding Board 
Metro Nashville IDB Series 2015 Bonds 
January 26, 2026 
Page 3 of 5 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

Memorandum to State Funding Board 
Metro Nashville IDB Series 2015 Bonds 
January 26, 2026 
Page 4 of 5 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

As noted above, this is the third notice of default for the Series 2015 Bonds. Following is a 
history of defaults (i.e., insufficient funds) reported to the State Funding Board: 
 

 
 
 
 
 
 
 
 
Enclosures: 
 

From the IDB’s Notices of Default Submitted on December 5, 2025, and December 9, 2025 
1. Email notifications 
2. Adverse Debt Event Reporting Forms: Notice of Debt Default (Pursuant to TCA § 7-53-304) 
3. EMMA Event Notice Filings (Pursuant to the Continuing Disclosure Undertakings) 
4. Private Placement Memorandum 
 

Date of 
Default

Date Posted 
on EMMA

Date Filed 
with LGF Default Description

Series 2015
Monetary Defaults

Date Reported to State 
Funding Board

12/1/2022 12/9/2022 12/16/2022 Semi-annual interest payment 45,691$                                   2/15/2022

12/1/2023 12/27/2023 12/27/2023 Semi-annual interest payment 395,405                                   3/25/2024

12/1/2024 12/2/2024 12/2/2024 Semi-annual interest payment 789,689                                   12/16/2024

6/1/2025 6/6/2025 12/9/2025 Principal & semi-annual interest payment 709,349                                   1/26/2026

12/1/2025 12/5/2025 12/5/2025 Semi-annual interest payment 730,619                                   1/26/2026

Total Monetary Defaults 2,670,753$                             



From: Corbin I. Carpenter
To: LGF; Charlie Lester; Sandi Thompson; Ron Queen; Whitney Playl
Cc: Reed, Jenneen (Finance); Brown, Kevin (Finance); Pilkington, Seth (Finance); Sepik, Sharon (Finance); Hoeffner,

Heidi (Finance - Treasury); McGee, Tammara (Finance - Treasury); wally.dietz@nashville.gov; Thomas, Joshua
(Legal); Brown, Jamari; Charles E. Carpenter; Garrison Green; Cheryl Patterson; Katrina Shepherd; Sariah Bell

Subject: The Industrial Development Board of The Metropolitan Government of Nashville and Davidson County (T.C.A. 7-
53-304(b)) Notice of Debt Default Filing

Date: Friday, December 5, 2025 11:00:56 AM
Attachments: Metro Nashville Industrial Development Board Debt Service Shortfall Filing (Final) (With Filing Certificate)

12.05.2025.pdf
Metro Nashville IDB Notice of Default on Debt Obligation (Final) 12.05.2025.pdf
Adverse Debt Form Debt Default Fillable (Metro Nashville Industrial Development Board) 12.05.2025.pdf
Metro IDB TIF Revenue Bonds (Bellevue Mall Project), Series 2015 (Private Placement Memorandum).pdf

Importance: High

Good Morning Division of Local Government Finance:
 
In our role as Disclosure Counsel to The Metropolitan Government of Nashville and Davidson
County (the “Metropolitan Government”), we are submitting this mandatory filing for
Notice of Default of Conduit Financing Debt Obligation (the “Notice of Default”), on behalf
of The Industrial Development Board of The Metropolitan Government of Nashville and
Davidson County, Tennessee (the “Industrial Development Board”), to the appropriate
officials from the Office of the Tennessee State Funding Board and the Office of the
Tennessee Comptroller of the Treasury in accordance with the requirements set forth under
Tennessee Code Annotated Section 7-53-304 et seq., as amended. 
 
We have included for your acknowledgment and review the following documentation
pertaining to the Notice of Default by the Industrial Development Board with the
corresponding attachments, to wit:
 

1. The Event Notice Filing, dated December 5, 2025, filed on EMMA pertaining to the
Notice of Default;

2. The Notice of Default of Conduit Financing Debt Obligation filing submission to your
offices (dated December 5, 2025);

3. The Adverse Debt Event Reporting Form (Notice of Debt Default Form) (dated
December 5, 2025); and

4. The Private Placement Memorandum issued in connection with the issuance and
delivery of the Industrial Development Board’s $21,935,000 Series 2015 Bonds
captioned as “The Industrial Development Board of The Metropolitan Government of
Nashville and Davidson County, Tennessee Tax Increment Revenue Bonds (Bellevue
Mall Project) Series 2015”

 
Please confirm receipt and advise if you need anything further from me.  Thanks, CIC.
 
Corbin I. Carpenter, Esquire
Managing Member
Three Eight Six Beale Street
Memphis, Tennessee 38103
Phone: 901.523.7788
Fax: 901.523.2849
Cell: 901.603.8170
www.CarpenterLaw1978.com
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1.  


The Metropolitan Government of Nashville and Davidson County, TN


Municipal Market Disclosure Information Cover Sheet


Type of Filing: ANNUAL FINANCIAL INFORMATION & OPERATING DATA (RULE 15C2-12)


2025 Operating Data - Industrial Development Board


Date of Filing:


Certification Authorized by Disclosure Dissemination Agent Contact


Name: Corbin I. Carpenter, Esquire


Title: Disclosure Counsel


Entity: The Metropolitan Government of Nashville 
and Davidson County, TN


DAC
315 East Robinson Street, Suite 300, Orlando, FL 32801-1674
407 515 - 1100
emmaagent@dacbond.com


This information is also available on DAC’s website: www.dacbond.com


 Corbin I. Carpenter, Esquire /s/Signature of Issuer:


The information set forth herein has been obtained from the obligated entity and other sources believed to be reliable, but such information is not 
guaranteed as to accuracy or completeness and is not to be construed as a promise or guarantee. This Annual Financial Information & Operating Data (Rule 
15c2-12) may contain, in part, estimates and matters of opinion which are not intended as statements of fact, and no representation is made as to the 
correctness of such estimates and opinions, or that they may be realized. The information and expressions of opinion contained herein are subject to change 
without notice, and the delivery of this Annual Financial Information & Operating Data (Rule 15c2-12) will not, under any circumstances, create any 
implication that there have been no changes in the affairs of the entity, or other matters described.


This Filing Applies to:


The Industrial Development Board of the Metropolitan Government of Nashville and Davidson County (Tennessee), Tax Increment Revenue Bonds 
(Bellevue Mall Project), Series 2015, $21,935,000, Dated: December 31, 2015


CUSIPS: 592111BG2







 


 


THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


 


 
 
 


 


 
 


Obligated Person:  The Industrial Development Board of the Metropolitan Government 
of Nashville and Davidson County, Tennessee (the “Industrial 
Development Board”) 


 
Relevant CUSIP Number:  592111BG2 
 
Type of Information:  Disclosure of information regarding the Industrial Development’s 


Board $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall 
Project) Series 2015 (the “Bonds”) 


 
Type of Disclosure:   Reporting Specified Events as set forth in Section 5 of the Undertaking  
 
Description:  Principal and interest payment delinquency 
 


THE INDUSTRIAL DEVELOPMENT BOARD IS POSTING THIS EVENT NOTICE 
FILING AS AN EVENT DISCLOSURE PURSUANT TO ITS EXISTING CONTINUING 
DISCLOSURE UNDERTAKINGS.  THE INDUSTRIAL DEVELOPMENT BOARD HAS NO 
INTENTION OR OBLIGATION  TO PROVIDE ANY UPDATE TO THIS EVENT NOTICE 
FILING OR THE SUBJECT MATTER CONTAINED HEREIN SUBSEQUENT TO ITS POSTING. 
ANY OBLIGATION TO DO SO IS EXPRESSLY DISCLAIMED BY THE INDUSTRIAL 
DEVELOPMENT BOARD. 
 
 Capitalized terms used herein shall have the meanings ascribed to them as set forth in the Indenture 
(as hereinafter defined) and the Undertaking (as hereinafter defined). 
 


The Bonds were issued pursuant to a Trust Indenture dated as of December 1, 2015 (the 
“Indenture”), by and between the Industrial Development Board and Regions Bank, as Trustee (the 
“Trustee”). Under the Indenture, the Industrial Development Board pledged as security for payment of the 
Bonds (i) its rights to the tax increment revenues generated by the Project, (ii) its rights under the 
Development Agreement executed by and between the Industrial Development Board and Bellevue 
Redevelopment Associates, LP (the “Developer”) for the Retail Project, and (iii) certain funds established 
and maintained under the Indenture, including a debt service reserve fund. 
 
 On December 31, 2015, the Industrial Development Board entered into a continuing disclosure 
undertaking in connection with its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project) 
Series 2015 (the “Undertaking”), as an “obligated person” under Rule 15c2-12 of the Securities and 
Exchange Act of 1934, as amended (the “Rule”).  The Undertaking incorporated certain requirements, 
wherein if one or more of the enumerated specified events occurs then, the Industrial Development Board 
shall disclose to the Municipal Securities Rulemaking Board (“MSRB”), in an electronic format, such 
information regarding the occurrence of the applicable specified event(s) not later than ten (10) business 
days after the occurrence of such event(s). 
 
 The Bonds are special and limited obligations of the Industrial Development Board, and none of 
the industrial development boards, the State of Tennessee, nor any political subdivision thereof, including 







 


 


the Industrial Development Board, The Metropolitan Government of Nashville and Davidson County (the 
“Metropolitan Government”), nor the Developer or owner of the Project or the Plan Area or any portion 
thereof, shall be obligated to pay the Bonds except from funds pledged under the Indenture. The Industrial 
Development Board has no taxing power. 
 


Debt service on the Bonds is payable on June 1 and December 1 of each year.  The debt service on 
the Bonds is payable from funds pledged under the Indenture and is additionally supported by a debt service 
reserve fund that can be used to pay debt service on the Bonds if tax increment revenues are insufficient; 
however, due to various transfers of funds from the debt service reserve fund in the past, the debt service 
reserve fund has been fully depleted since December 1, 2024, and remains such way as of the date of this 
Event Notice Filing. 


 
The Industrial Development Board hereby provides notice that sufficient funds were not available 


to fund the scheduled June 1 debt service payment, leaving an unpaid balance of $709,418.59 for the 
payment on June 1, 2025. The Industrial Development Board hereby further provides notice that sufficient 
funds were not available to fund the scheduled December 1 debt service payment, leaving an unpaid balance 
of $730,618.75 for the payment on December 1, 2025. 


 
Based on projected tax increment revenues there may be insufficient revenues to fully fund future 


debt service payments. The Industrial Development Board further provides notice that a debt service 
delinquency is not a default under the Indenture and the other applicable Bond documents, but it does 
require the public filing of an Event Notice.   


 
The Industrial Development Board further provides notice that, pursuant to and in accordance with 


the terms of the Indenture and Undertaking governing the Bonds, revenues available to pay scheduled debt 
service on the Bonds on June 1, 2025, and on December 1, 2025, currently leaves a total unpaid balance of 
$1,440,037.34. 


 
THIS EVENT NOTICE FILING IS PROVIDED SOLELY FOR CONTINUING 


DISCLOSURE AND INFORMATIONAL PURPOSES.  THIS EVENT NOTICE FILING DOES 
NOT CONSTITUTE A REPRESENTATION REGARDING ANY FINANCIAL OR OPERATING 
DATA OR OTHER INFORMATION CONCERNING THE INDUSTRIAL DEVELOPMENT 
BOARD OR THE METROPOLITAN GOVERNMENT; NOR DOES IT CONSTITUTE A 
REPRESENTATION THAT NO OTHER CIRCUMSTANCES OR EVENTS HAVE OCCURRED 
OR THAT NO OTHER INFORMATION EXISTS REGARDING THE INDUSTRIAL 
DEVELOPMENT BOARD THAT MAY HAVE A BEARING ON THE FINANCIAL CONDITION 
OF THE INDUSTRIAL DEVELOPMENT BOARD OR THE SECURITY FOR THE INDUSTRIAL 
DEVELOPMENT BOARD’S OUTSTANDING BONDS, NOTES AND OTHER OBLIGATIONS. 
THIS EVENT FILING NOTICE DOES NOT CONSTITUTE A RECOMMENDATION TO BUY, 
SELL, OR HOLD ANY BONDS, NOTES OR OTHER OBLIGATIONS FOR WHICH THE 
INDUSTRIAL DEVELOPMENT BOARD IS THE OBLIGOR OR IS AN “OBLIGATED PERSON” 
UNDER RULE 15c2-12 OF THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.  
 


THE INFORMATION SET FORTH IN THIS EVENT NOTICE FILING, INCLUDING 
THE APPENDICES ATTACHED HERETO, IF ANY, IS ONLY ACCURATE AS OF THE DATE 
HEREOF AND THERE MAY BE EVENTS THAT OCCUR SUBSEQUENT TO SUCH DATE 
THAT WOULD HAVE A MATERIAL ADVERSE EFFECT ON THE INFORMATION 
PRESENTED HEREIN.  THE INFORMATION SET FORTH HEREIN IS NOT WARRANTED AS 
TO COMPLETENESS OR ACCURACY AND MAY BE SUBJECT TO CHANGE WITHOUT 
NOTICE UPON MODIFICATIONS MUTUALLY APPROVED BY THE INDUSTRIAL 
DEVELOPMENT BOARD AND THE METROPOLITAN GOVERNMENT. 







 


 


Date: December 5, 2025. 
THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Seth Pilkington     
       Seth Pilkington 
       Metropolitan Treasurer 


 
 
 
Acknowledged: 
 
 
THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Nigel Hodge     
       Nigel Hodge 
       Board Chair 
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NOTICE OF DEFAULT OF CONDUIT FINANCING DEBT OBLIGATION 
(Pursuant to Tennessee Code Annotated Section 7-53-304 et seq., as amended) 


 
Conduit Issuer:  The Industrial Development Board of the Metropolitan Government 


of Nashville and Davidson County, Tennessee (the “Industrial 
Development Board”) 


 
Relevant CUSIP Number:  592111BG2 
 
Type of Information:  Notice of Default of Debt Obligations regarding the Industrial 


Development’s Board $21,935,000 Tax Increment Revenue Bonds 
(Bellevue Mall Project) Series 2015 (the “Bonds”) 


 
Type of Disclosure:  Notice of Default of Debt Obligations as set forth in Tennessee Code 


Annotated Section 7-53-304(b)  
 
Description:  Principal and interest payment delinquency; and unscheduled 
 draw on debt service reserve fund reflecting financial difficulties. 
 
THE INDUSTRIAL DEVELOPMENT BOARD IS MAKING THIS FILING OF DEFAULT OF 
DEBT OBLIGATIONS PURSUANT TO TENNESSEE CODE ANNOTATED 7-53-304(b).   
 


Capitalized terms used herein shall have the meanings ascribed to them as set forth in the Indenture 
(as hereinafter defined) and the Undertaking (as hereinafter defined). 
 
 The Bonds were issued pursuant to a Trust Indenture dated as of December 1, 2015 (the 
“Indenture”), by and between the Industrial Development Board and Regions Bank, as Trustee (the 
“Trustee”). Under the Indenture, the Industrial Development Board pledged as security for payment of the 
Bonds (i) its rights to the tax increment revenues generated by the Bellevue Mall Project (the “Project”), 
(ii) its rights under the Development Agreement executed by and between the Industrial Development 
Board and Bellevue Redevelopment Associates, LP (the “Developer”) for the Project, and (iii) certain funds 
established and maintained under the Indenture, including a debt service reserve fund. 
 
 On December 31, 2015, the Industrial Development Board served as conduit issuer (the “Conduit 
Issuer”) in connection with its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project) Series 
2015 (the “Bonds”).  The Bonds are special and limited obligations of the Industrial Development Board, 
and neither the Industrial Development Board, the State of Tennessee, nor any political subdivision thereof, 
including The Metropolitan Government of Nashville and Davidson County (the “Metropolitan 
Government”), nor the Developer or owner of the Project or the Plan Area or any portion thereof, shall be 
obligated to pay the Bonds except from funds pledged under the Indenture. The Industrial Development 
Board has no taxing power. 
 


Debt service on the Bonds is payable on June 1 and December 1 of each year.  The debt service on 
the Bonds is payable from funds pledged under the Indenture and is additionally supported by a debt service 
reserve fund that can be used to pay debt service on the Bonds if tax increment revenues are insufficient; 
however, due to various transfers of funds from the debt service reserve fund in the past, the debt service 
reserve fund has been fully depleted since December 1, 2024, and remains such way as of the date of this 
Event Notice Filing.  
 


The Industrial Development Board hereby provides notice that sufficient funds were not available 
to fund the scheduled June 1 debt service payment, leaving an unpaid balance of $709,418.59 for the 







payment on June 1, 2025. The Industrial Development Board hereby further provides notice that sufficient 
funds were not available to fund the scheduled December 1 debt service payment, leaving an unpaid balance 
of $730,618.75 for the payment on December 1, 2025. 


 
Based on projected tax increment revenues there may be insufficient revenues to fully fund future 


debt service payments. The Industrial Development Board further provides notice that a debt service 
delinquency is not a default under the Indenture and the other applicable Bond documents, but it does 
require the public filing of an Event Notice.   


 
The Industrial Development Board further provides notice that, pursuant to and in accordance with 


the terms of the Indenture and Undertaking governing the Bonds, revenues available to pay scheduled debt 
service on the Bonds on June 1, 2025, and on December 1, 2025, currently leaves a total unpaid balance of 
$1,440,037.34.  


 
The Industrial Development Board further provides notice that pursuant to the terms of the 


Indenture and other applicable Bond documentation a debt service delinquency is not a default, but the 
Industrial Development Board as the conduit issuer for the Bonds determined that as a matter of compliance 
with Tennessee law that this public filing of this Notice of Default of Debt Obligations is required pursuant 
to Tennessee Code Annotated Section 7-53-304(b).   


 
THIS NOTICE OF DEFAULT OF DEBT OBLIGATIONS FILING IS PROVIDED 


SOLELY FOR TENNESSEE CODE ANNOTATED, SECTION 7-53-304 (b). THIS FILING DOES 
NOT CONSTITUTE A REPRESENTATION REGARDING ANY FINANCIAL OR OPERATING 
DATA OR OTHER INFORMATION CONCERNING THE INDUSTRIAL DEVELOPMENT 
BOARD OR THE METROPOLITAN GOVERNMENT; NOR DOES IT CONSTITUTE A 
REPRESENTATION THAT NO OTHER CIRCUMSTANCES OR EVENTS HAVE OCCURRED 
OR THAT NO OTHER INFORMATION EXISTS REGARDING THE INDUSTRIAL 
DEVELOPMENT BOARD THAT MAY HAVE A BEARING ON THE FINANCIAL CONDITION 
OF THE INDUSTRIAL DEVELOPMENT BOARD OR THE SECURITY FOR THE INDUSTRIAL 
DEVELOPMENT BOARD’S OUTSTANDING BONDS, NOTES AND OTHER OBLIGATIONS. 
THIS NOTICE OF DEFAULT OF DEBT OBLIGATIONS FILING DOES NOT CONSTITUTE A 
RECOMMENDATION TO BUY, SELL, OR HOLD ANY BONDS, NOTES OR OTHER 
OBLIGATIONS FOR WHICH THE INDUSTRIAL DEVELOPMENT BOARD IS THE OBLIGOR 
OR IS AN “OBLIGATED PERSON” UNDER RULE 15c2-12 OF THE SECURITIES AND 
EXCHANGE ACT OF 1934, AS AMENDED.  
 


THE INFORMATION SET FORTH IN THIS NOTICE OF DEFAULT OF DEBT 
OBLIGATIONS FILING IS ONLY ACCURATE AS OF THE DATE HEREOF AND THERE MAY 
BE EVENTS THAT OCCUR SUBSEQUENT TO SUCH DATE THAT WOULD HAVE A 
MATERIAL ADVERSE EFFECT ON THE INFORMATION PRESENTED HEREIN.  THE 
INFORMATION SET FORTH HEREIN IS NOT WARRANTED AS TO COMPLETENESS OR 
ACCURACY AND MAY BE SUBJECT TO CHANGE WITHOUT NOTICE UPON 
MODIFICATIONS MUTUALLY APPROVED BY THE INDUSTRIAL DEVELOPMENT BOARD 
AND THE METROPOLITAN GOVERNMENT. 


 
 
 
 


[Signature on Following Page] 
 
 







Date: December 5, 2025.  
 


THE INDUSTRIAL DEVELOPMENT 
BOARD OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND 
DAVIDSON COUNTY 
 
 
 
By: /s/ Nigel Hodge     
       Nigel Hodge 
       Board Chair 


 








 
Adverse Debt Event Reporting Form 


Notice of Debt Default 
This form is pursuant to and authorized by Tenn. Code Ann. § 9-21-134(d) and Tennessee State Funding Board 


Guidelines for Debt Reporting by Public Entities. 


Complete the following form. Email the completed form and either a copy of the loan 
documents, lease agreement, or other agreement to LGF@cot.tn.gov. 


 


Step 1: Entity Name and Address 
  


Enter Entity Name   


  


Street Address / P.O. Box  
 


 


  
City, State, Zip Code   


 


Step 2: Contact Information 


The authorized entity representative is meant to be the main contact our office can speak with on issues 
pertaining to the entity or referenced debt. For example, Chief Operating Officer, Chief Financial Officer, 


Counsel, Financial Advisor, etc. 


 Authorized Entity Representative Form Preparer 


Name    


Title    


Firm (or Gov)    


Phone    


Email    


Step 3: Information on Defaulted Debt Issue 


Name of Debt   


Amount of Debt   


Type of Debt   



mailto:LGF@cot.tn.gov





Adverse Debt Event Reporting Form 
Notice of Debt Default 


 


Page 2 of 2 
 


Security   


Original Amount   


Indicate Interest Type   Fixed  Variable 


Call Date   


Has Put Option?   Yes  No 


Dated Date   


Closing Date   


Step 4: Information on Default Event 


Type of Default   


Date of Default   


Default Date as Reported 
on EMMA   


Reason for Default   


Plan to Cure   


Step 5: Additional Comments (Optional) 


The field below is optional. If no additional comments are available, leave the field below blank. 


 


Step 6: Signatures 


If completing the form electronically, click within the applicable signature box and type your name. 


 Authorized Representative Preparer 


Signature    


Date    
 





		Form PreparerName: Corbin I. Carpenter, Esquire

		Form PreparerTitle: Issuer Counsel/Disclosure Counsel

		Name of Debt: Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015

		Amount of Debt: 21935000

		Type of Debt: Revenue Bonds

		Security: Incremental ad valorem real property and personal property taxes levied upon certain designated properties within the Plan

		Original Amount: 21935000

		Fixed VariableCall Date: The Bonds are subject to scheduled mandatory sinking payment redemption in part on each June 1 from June 1, 2019 to maturity which is June 1, 2038

		Yes NoDated Date: December 31, 2015

		Yes NoClosing Date: December 31, 2015

		Type of Default: Monetary

		Date of Default: December 1, 2025

		Default Date as Reported on EMMA: December 5, 2025

		Reason for Default: Lack of sufficient cash flow of pledged revenues to make scheduled debt service payments for the Bonds

		Plan to Cure: There is no plan to cure.  Based on projected tax increment revenues there may be insufficient revenues to fully fund future debt service payments.

		The field below is optional If no additional comments are available leave the field below blankRow1: For additional information, please see the EMMA filing made on December 5, 2025 pertaining to this matter. 

		Authorized RepresentativeSignature: Jamari Brown

		PreparerSignature: Corbin I. Carpenter, Esquire

		Authorized RepresentativeDate: 12/5/2025

		PreparerDate: 12/5/2025

		Enter Entity Name: The Industrial Development Board of The Metropolitan Government of Nashville and Davidson County

		Address0: One Public Square, Suite 100

		Address1: 

		City State Zip Code: Nashville, TN 37201

		Authorized Entity RepresentativeName: Jamari Brown

		Authorized Entity RepresentativeTitle: Executive Director

		Authorized Entity RepresentativeFirm or Gov: Metropolitan Nashville Government Economic and Community Development

		Authorized Entity RepresentativePhone: 615-862-4701

		Authorized Entity RepresentativeEmail: jamari.brown@nashville.gov

		Form PreparerEmail: corbinc@386beale.com

		Form PreparerPhone: 901-523-7788

		Form PreparerFirm or Gov: Carpenter Law, PLLC

		Interest: Choice1

		Put: Choice3








NEW ISSUE; BOOK-ENTRY ONLY THE BONDS ARE NOT RATED 


 See No Rating 


In the opinion of Bass, Berry & Sims PLC, Bond Counsel, based on existing law and assuming compliance with certain tax covenants of the Issuer, interest on the 


Bonds (as defined below) will be excluded from gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal alternative 


minimum tax imposed on individuals and corporations; however, such interest is taken into account in determining the adjusted current earnings of certain 
corporations for purposes of the alternative minimum tax on corporations. For a more detailed explanation of certain tax consequences under federal law which may 


result from the ownership of the Bonds, see the discussion under the heading TAX MATTERS herein. Under existing law, the Bonds and the income therefrom will be 


exempt from all state, county and municipal taxation in the State of Tennessee, except inheritance, transfer and estate taxes, and Tennessee franchise and excise taxes.  
See TAX MATTERS. 


PRIVATE PLACEMENT MEMORANDUM 


$21,935,000 


THE INDUSTRIAL DEVELOPMENT BOARD OF THE METROPOLITAN 


GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 


Dated:  Date of Issuance Due: As shown on inside cover 


The Bonds.  The Industrial Development Board of the Metropolitan Government of Nashville and Davidson County, Tennessee (the 


“Issuer”), a Tennessee public nonprofit corporation and instrumentality of the Metropolitan Government of Nashville and Davidson 


County, Tennessee (the “Metropolitan Government”), is issuing its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall 


Project), Series 2015 (the “Bonds”) to finance a portion of the redevelopment costs of the former Bellevue Center Mall (the “Project”). 


Bond proceeds will be used to fund (i) certain eligible redevelopment costs of the Retail Project (as described herein) and site costs for 


the Project, (ii) a debt service reserve fund deposit, (iii) capitalized interest, and (iv) costs of issuance.   


Security.  The Bonds are being issued pursuant to a Trust Indenture dated as of December 1, 2015 (the “Indenture”), between the 


Issuer and Regions Bank, as Trustee (the “Trustee”).  Under the Indenture, the Issuer has pledged as security for payment of the Bonds 


(i) its rights to the tax increment revenues generated by the Project, (ii) its rights under the Development Agreement between the 


Issuer and Bellevue Redevelopment Associates, LP (the “Developer”) for the Retail Project, and (iii) certain funds established and 


maintained under the Indenture, including a debt service reserve fund. See SECURITY AND SOURCES OF PAYMENT. 


The Bonds are special and limited obligations of the Issuer, and none of the Issuer, the State of Tennessee, nor any political 


subdivision thereof, including the Issuer and the Metropolitan Government, nor the Developer or owner of the Project or the 


Plan Area or any portion thereof, shall be obligated to pay this Bond except from funds pledged under the Indenture. 


Payment. (See Maturity Schedule on inside cover.)  Principal and interest will be payable to the registered owner, principal upon 


presentation and surrender at the designated corporate trust office of the Trustee and interest transmitted by the Trustee on each 


interest payment date (June 1 and December 1 of each year, beginning June 1, 2016) to the registered owner as of the 15th day of the 


calendar month preceding that interest payment date. See CERTAIN TERMS OF THE BONDS. 


Redemption. The Bonds are subject to mandatory sinking fund redemption annually commencing on June 1, 2019.  The Bonds are 


also subject to optional redemption upon a determination of taxability at a redemption price of 105% of the principal amount 


redeemed plus accrued interest to the redemption date and special mandatory redemption from excess funds at a redemption price of 


100% of the principal amount redeemed plus accrued interest to the redemption date. See PRIOR REDEMPTION.  


The Bonds are an investment subject to a high degree of risk, including the risk of non-payment of principal and interest.  See 


INVESTMENT CONSIDERATIONS herein for a discussion of some factors that should be considered, in addition to the 


other matters set forth herein, in evaluating the investment quality of the Bonds. 


Book-Entry Only.  The Bonds will be initially issued only as fully-registered bonds, one for each maturity, issuable under a book-


entry system, registered initially in the name of The Depository Trust Company or its nominee (DTC).  There will be no distribution 


of Bonds to the ultimate purchasers.  The Bonds held under a book-entry system will not be transferable or exchangeable, except for 


transfer to another nominee of DTC or as otherwise described in this Private Placement Memorandum. See Appendix C.   


The Bonds are offered when, as and if issued, subject to the opinion on certain legal matters relating to their issuance of Bass, Berry 


& Sims PLC, Bond Counsel, Squire Patton Boggs (US) LLP, Counsel to the Placement Agent, and Trauger & Tuke, Counsel to the 


Issuer.  The Bonds are expected to be available for delivery to their registered owners on or about December 31, 2015. 


MESIROW FINANCIAL, INC. 


This Private Placement Memorandum has been prepared in connection with the original placement of the Bonds.  This cover includes 


certain information for quick reference only.  It is not a summary of the Bonds.  Investors should read the entire Private Placement 


Memorandum to obtain information as a basis for making informed investment judgments. This Private Placement Memorandum is 


“deemed final” by the Issuer as of its date for purposes of SEC Rule 15c2-12.  The date of this Private Placement Memorandum is 


December 31, 2015, and the information herein speaks only as of that date.  







 


- ii - 


MATURITY SCHEDULE 


$21,935,000 Term Bonds 


Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015 


 
$21,935,000 7.25% Term Bond Due June 1, 2038 Price 100% CUSIP©


(a) 
No. 592111BG2 


__________________________ 
 
(a)


 CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein are provided by Standard and Poor’s 
CUSIP Service Bureau, a Division of McGraw-Hill Companies, Inc. These data are not intended to create a database and do 
not serve in any way as a substitute for the CUSIP Services. The Issuer is not responsible for the use of CUSIP numbers, nor is 
any representation made as to their correctness.  See REGARDING THIS PRIVATE PLACEMENT MEMORANDUM.  
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GENERAL LOCATION OF THE PROJECT SITE  


WITHIN THE NASHVILLE TENNESSEE METROPOLITAN AREA 
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BELLEVUE MALL PROJECT: 


MAP OF PROJECT AREA 
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ISSUER OFFICIALS AND CONSULTANTS AND ADVISORS 


THE INDUSTRIAL DEVELOPMENT BOARD OF THE METROPOLITAN 


GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


 


 


INDUSTRIAL DEVELOPMENT BOARD OFFICIALS 
  


Members of the Board:  


Cristina Allen Richard Fulton 


Aubrey Gregory Chris Harmon 


Ginger Hausser Nigel Hodge 


Andrea P. Perry Carnell Scruggs 


Kenneth Weaver  


  


Issuer Contact: 


Matt Wiltshire 


Director, Mayor’s Office 


of Economic and 


Community Development 


(615) 862-6021  


 


 


 


PROFESSIONAL SERVICES 


 


 


Bond Counsel: Bass, Berry & Sims PLC 
Nashville, Tennessee 
 


Issuer Counsel: Trauger & Tuke 


Nashville, Tennessee 


  


Trustee: Regions Bank 
Nashville, Tennessee 
 


TIF Consultant: MuniCap, Inc.  


Columbia, Maryland 


 


Placement Agent: Mesirow Financial, Inc.  


Chicago, Illinois 


 


Placement Agent Counsel: Squire Patton Boggs (US) LLP 
Columbus, Ohio & Washington, D.C. 
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REGARDING THIS PRIVATE PLACEMENT MEMORANDUM 


This Private Placement Memorandum does not constitute an offering of any security other than the original 


offering of the Bonds identified on the cover.  No dealer, broker, sales person or other person has been authorized to give 


any information or to make any representation other than as contained in this Private Placement Memorandum, and if 


given or made, such other information or representation must not be relied upon as having been given or authorized.  This 


Private Placement Memorandum does not constitute an offer to sell or the solicitation of an offer to buy, and there will not 


be any sale of the Bonds by any person, in any jurisdiction in which it is unlawful to make that offer, solicitation or sale. 


The information in this Private Placement Memorandum is provided in connection with the original placement of 


the Bonds.  Reliance should not be placed on any other information publicly provided, in any format, including electronic, 


by any entity or person, for any other purposes, including general information provided to the public or to portions of the 


public.  The information in this Private Placement Memorandum is subject to change without notice.  Neither the delivery 


of this Private Placement Memorandum nor any sale made under it will, under any circumstances, give rise to any 


implication that there has been no change in the affairs of the Issuer, the Metropolitan Government, or the Developer since 


its date.   


This Private Placement Memorandum contains statements that may be “forward-looking statements.”  Words 


such as “plan,” “estimate,” “project,” “budget,” “anticipate,” “expect,” “intend,” “believe” and similar terms are intended 


to identify forward-looking statements.  The achievement of results or other expectations expressed or implied by such 


forward-looking statements involves known and unknown risks, uncertainties and other factors that are difficult to predict, 


may be beyond the control of the Issuer, the Metropolitan Government, or the Developer, and could cause actual results, 


performance or achievements to be materially different from any results, performance or achievements expressed or 


implied by such forward-looking statements.  The Issuer, the Metropolitan Government, and the Developer undertake no 


obligation, and do not plan, to issue any updates or revisions to such forward-looking statements. 


UPON ISSUANCE, THE BONDS WILL NOT BE REGISTERED BY THE ISSUER UNDER THE 


SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAW, AND WILL NOT BE LISTED 


ON ANY STOCK OR OTHER SECURITIES EXCHANGE.  NEITHER THE SECURITIES AND EXCHANGE 


COMMISSION NOR ANY OTHER FEDERAL, STATE OR OTHER GOVERNMENTAL ENTITY OR AGENCY 


WILL HAVE AT THE REQUEST OF THE ISSUER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 


PRIVATE PLACEMENT MEMORANDUM OR APPROVED OR DISAPPROVED THE BONDS FOR SALE. 


CUSIP is a registered trademark of the American Bankers Association.  CUSIP Global Services (“CGS”) is 


managed on behalf of the American Bankers Association by Standard & Poor’s. CUSIP data herein are provided by 


Standard & Poor’s, CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc. CUSIP numbers have been 


assigned by an independent company not affiliated with the Issuer and are included solely for the convenience of the 


holders of the Bonds.  The Issuer and the Placement Agent are not responsible for the selection or use of these CUSIP 


numbers and make no representation as to their correctness on the Bonds or the inside cover or as indicated above.  The 


CUSIP number for a specific maturity is subject to being changed after the issuance of the Bonds as a result of various 


subsequent actions and events. 


The Placement Agent has provided the following sentence for inclusion in this Private Placement Memorandum.  


The Placement Agent’s role is to identify an initial purchaser of the Bonds and to facilitate the initial purchase of the 


Bonds by a purchaser.  The Placement Agent is not committing any of its capital to purchase or facilitate a purchase of the 


Bonds.  The Placement Agent is not obligated to conduct any due diligence with respect to the representations and 


warranties in this Private Placement Memorandum, and therefore, the Placement Agent does not guaranty the accuracy or 


completeness of such information. 


Certain provisions of various documents related to the Bonds and the Project are discussed in this Private 


Placement Memorandum.  That discussion does not purport to be complete and is subject in all respects to the provisions 


of, and is qualified in its entirety by reference to, each of those documents.  Defined terms not otherwise defined herein 


have the meanings assigned to them in the proposed form of Indenture attached as Appendix F. 
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PRIVATE PLACEMENT MEMORANDUM 


RELATING TO 


 


$21,935,000 
 


THE INDUSTRIAL DEVELOPMENT BOARD OF THE METROPOLITAN 


GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 


 


INTRODUCTORY STATEMENT 


The Industrial Development Board of the Metropolitan Government of Nashville and Davidson 


County, Tennessee (the “Issuer”), a Tennessee public nonprofit corporation and instrumentality of the 


Metropolitan Government of Nashville and Davidson County, Tennessee (the “Metropolitan 


Government”) under Chapter 53 of Title 7 of Tennessee Code Annotated (the “Industrial Development 


Board Act”), is issuing its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project), Series 


2015 (the “Bonds”). The Issuer is authorized by the Industrial Development Board Act to issue bonds to 


provide tax increment financings to development projects located within the boundaries of an economic 


impact plan approved by the Metropolitan Government and the Issuer. The Bonds are being issued under 


the authority of an economic impact plan (the “Bellevue Economic Impact Plan”) adopted by the Board 


of the Issuer on July 14, 2015 and approved by the Metropolitan Government on August 4, 2015 


(collectively, the “Adopting Resolutions”). The Bellevue Economic Impact Plan authorizes tax 


increment financing through the issuance of bonds to fund the cost of development activities (the 


“Project”) within the boundaries of the Bellevue Economic Impact Plan (the “Plan Area”).  


 


The Bonds are being issued pursuant to a Trust Indenture dated as of December 1, 2015 (the 


“Indenture”), between the Issuer and Regions Bank, as trustee (the “Trustee”). A proposed form of the 


Indenture is attached hereto as Appendix F.  The Issuer is party to a Development and Financing 


Agreement dated as of December 1, 2015 (the “Development Agreement”) between the Issuer and 


Bellevue Redevelopment Associates, LP (the “Developer”).  A proposed form of the Development 


Agreement is attached hereto as Appendix G.  The Development Agreement requires the Developer to 


cause the construction and completion of certain retail facilities within the Plan Area more fully 


described herein. See DEVELOPMENT AGREEMENT.  


 


The Bonds are payable from and secured by certain incremental real and personal property taxes 


collected by the Metropolitan Government from properties located within the Plan Area (the “Tax 


Increment Revenues”). The Industrial Development Board Act and the Bellevue Economic Impact Plan 


require the Metropolitan Government to remit the Tax Increment Revenues to the Issuer. See TAX 


INCREMENT FINANCING. Under the Indenture, the Issuer has pledged to the payment of the Bonds 


(i) its rights to the Tax Increment Revenues, (ii) its rights under the Development Agreement and (iii) 


certain funds established and maintained under the Indenture, including a debt service reserve fund. See 


SECURITY AND SOURCES OF PAYMENT.  
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AUTHORIZATION AND PURPOSE 


The Bonds will be issued by the Issuer pursuant to the laws of the State of Tennessee, 


particularly the Industrial Development Board Act, the Bellevue Economic Impact Plan, and the 


Adopting Resolutions.  The proceeds of the Bonds will be used to fund (i) certain eligible 


redevelopment costs associated with the construction of the Retail Project and site work costs for the 


Project, (ii) a debt service reserve fund deposit, (iii) capitalized interest, and (iv) the costs of issuance.  


See Sources of Funds and Uses of Funds in the following table below. For a description of the Retail 


Project, see THE PROJECT AND THE DEVELOPER – Project Overview.  


Sources of Funds   


   


Proceeds from Bonds   


 Par Amount  $21,935,000.00
 


 Net Premium/Discount                     0.00 


   


 Total  $21,935,000.00 


   


Uses of Funds   


   


Deposit to Project Fund
(a)


   $15,000,000.00 


Deposit to Debt Service Reserve Fund  1,500,000.00 


Capitalized Interest
(b)


   4,642,756.01 


Issuance and Other Related Costs
(c)


      792,243.99 


   


     Total  $21,935,000.00 


   


 
(a) To be disbursed pro rata with proceeds of the construction loan for the Retail Project after expenditure of all required 


equity for the Retail Project.  See SECURITY AND SOURCES OF PAYMENT – Project Fund. 


(b) Through and including December 1, 2018. 


(c) These costs include Placement Agent fees, trustee fees, TIF Consultant fees, legal fees, printing and other incidental costs 


related to the issuance of the Bonds. 


 


THE PROJECT AND THE DEVELOPER 


The following information in this section captioned THE PROJECT AND THE 


DEVELOPER has been provided by the Developer for use in this Private Placement Memorandum. 


The Issuer makes no representation regarding the completeness or accuracy of this information. The 


Developer is not a guarantor for the benefit of the holders of the Bonds of the completion of the Project 


(or any portion thereof), payment of the Bonds, or payment of Tax Increment Revenues.  


Project Overview 


The planned Project consists of the redevelopment of the approximately 87 acre former Bellevue 


Center Mall (the “Mall”) by demolishing the Mall and constructing (1) the Retail Project, which is 


expected to consist of approximately 348,000 square feet of new retail space, including anchors Carmike 


Cinemas and Sprouts Farmers Market, (2) a hotel anticipated to consist of 111 keys (the “Hotel 


Project”), and (3) multifamily residential rental apartments anticipated to have 337 units (the “Multi-
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Family Project”). The Retail Project will be developed by Bellevue Redevelopment Associates LP (the 


“Developer”), a wholly-owned subsidiary of Branch Retail Partners Consolidated, L.P. (the “BRP 


Consolidated”).  Approximately 69 acres of the former Mall are located within the boundaries of the 


Plan Area. See TAX INCREMENT FINANCING – Designated Properties for Tax Increment 


Revenues. At or prior to the issuance of the Bonds, the Developer will purchase the entire Plan Area and 


convey a portion of the Plan Area to Crescent Bellevue, LLC, an affiliate of Crescent Communities 


(collectively, “Multi-Family Developer), for the development of the Multi-Family Project.  The 


Developer anticipates conveying a portion of the Project Site to Harmony Hospitality, LLC (“Hotel 


Developer”) for the development of the Hotel Project within approximately six months after issuance of 


the Bonds.  The Developer will enter into the Development Agreement with the Issuer for the 


development of the Retail Project upon issuance of the Bonds. See DEVELOPMENT AGREEMENT.  


The following site plan depicts the currently anticipated layout of the Project.    
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The Project site is located within the jurisdiction of the Metropolitan Government, approximately 


20 minutes and 13.5 miles southwest of Nashville’s central business district.  The map below depicts the 


general location of the Project site in relation to the Nashville metropolitan area.  


 


 


Project Site History 


 Formerly known as Bellevue Center Mall, the previous development on the Project site included 


nearly 850,000 square feet of retail space in a typical interior mall format on two floors with capacity for 


approximately 90 retail tenants. When the Mall opened in 1990, there were only two anchor tenants, 


Dillard’s and Castner Knott. Space for two additional anchor tenants was included in the development’s 


original design, but largely went unused throughout the duration of the development. A third anchor 


tenant, Sears, was later added via expansion in 1999. The Mall substantially closed in 2008, with the 


final tenant (Sears) vacating in 2015. The Mall struggled during its life for a variety of reasons, 
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including the arrival of new competitors (i.e. CoolSprings Galleria Mall opening in 1991 and Rivergate 


Mall expansion in 1989), the initial limited number of anchor tenants, and an overabundance of shop 


space given the market size. Formal demolition efforts of the Mall began in August 2015 and are 


expected to be completed by February 2016.   


Zoning Approvals, Utilities, and Permits for the Project Site  


 The following is a summary of the status of entitlements for the Project:  


Approval of the revised Planned Unit Development Overlay district from the Metro Planning 


Department was received in a letter dated January 31, 2015.  The City of Nashville Planning 


Commission approved the site plan during its meeting on November 12, 2015, as documented in a 


formal approval letter dated December 11, 2015.  The grading permit has been preliminarily approved 


by the Metro Planning Department and the associated Notice of Coverage from the Tennessee 


Department of Environment and Conservation (TDEC) was received on November 30, 2015.  Final plat 


approval has been received and the plat was recorded on December 18, 2015.  Water and sewer plans 


were initially approved by the Harpeth Valley Utilities District (HVUD) on November 30, 2015, later 


sent to TDEC for its review and approval, and were formally approved in full by HVUD on December 


15, 2015.  The Metro Planning Department has approved the conversion of the western-most entrance 


off US 70S from a limited to a full movement intersection on November 12, 2015.  The TDEC land 


disturbance permit approval (in the form of NPDES Permit Notice of Coverage) was obtained on 


October 30, 2015.   


Civil engineering plans for the Project are complete. The Developer is currently preparing 


architectural plans for vertical construction for the Retail Project, and upon completion and approval of 


such plans, building permits for the Retail Project will be obtained.  Developer anticipates obtaining 


initial building permits to commence vertical construction of the Retail Project by July of 2016.   


Project Considerations  


The Developer is only developing the Retail Project and is not developing the Multi-Family 


Project or the Hotel Project.  The Developer is proceeding with the Retail Project in reliance on the 


availability of all of the funds in the Project Fund, and without such funds being available, the Retail 


Project would not be feasible.  Except to the extent of the Developer’s obligations to the Issuer under the 


Development Agreement and to Ozarks (as defined below) under the construction loan documents, with 


the obligations in each of the foregoing cases relating only to the Retail Project, the Developer is not 


making any assurances or guaranties to any party that the Project or any portion thereof will be 


completed as contemplated by the site plan or will contain the scope of improvements and uses 


described herein (e.g., 348,000 square feet of new retail space for the Retail Project, a 111 key hotel and 


337 multifamily residential rental apartment units). 


The development of the Project and any portion thereof is subject to certain contingencies, 


unknowns, circumstances and events, some of which are beyond the control of the party developing any 


such portion, such as, by way of example, but not in limitation, lease-up velocity and rent-levels, the 


financial condition of tenants, satisfaction of co-tenancy, occupancy and similar requirements in the 


retail leases, increases in supply of competitive space, changes in the national, regional or local economy 


which reduce demand, changes in land use regulation which may facilitate increases in supply of 







  


– 6 – 
 


 


competitive properties or render redevelopment of the property more expensive or uneconomic, 


increases in construction costs or operating expenses, changes in laws and regulations relating to real 


estate, including zoning, building, fire and life safety codes, increased debt service if market interest 


rates increase, the environmental and soil condition of the Project site, and other considerations relating 


to construction of the Project noted in the section of this Private Placement Memorandum captioned 


INVESTMENT CONSIDERATIONS – Construction of the Project.  In addition, while the 


Developer is under contract to sell the Hotel Project site to the Hotel Developer and the sale is 


anticipated to occur by June of 2016, there is no assurance that such sale will close.   


A Phase I Environmental Site Assessment dated November 2, 2015 was performed on the 


Project site by Professional Service Industries, Inc. (“PSI”).  PSI’s assessment identified no evidence of 


recognized environmental conditions in connection with the Project site.   


Project Site Work 


Following its acquisition of the Project site, the Developer will be proceeding to prepare the 


Project site for development pursuant to the Site Development Agreement (the “Site Development 


Agreement”) with the Multi-Family Developer, which work will include demolition of any remaining 


improvements, mass rough grading, construction of a storm water collection and control system, and 


construction, upgrading or replacement of a sewer line.   


Retail Project  


Retail Project Concept  


The Retail Project is envisioned to be comprised of both a “Power Center” component including 


a variety of big box tenants as well as a “Main Street” component including an assortment of smaller 


shops and restaurants, and is anticipated to include the construction of approximately 348,000 square 


feet on approximately 49.4 acres of the total 87 acres Project site.  The Retail Project is anticipated to be 


leased to a variety of national, regional, and local tenants.  Currently, leases have been executed with 


two anchors for the Retail Project, Carmike Cinemas and Sprouts Farmers Market, and letters of intent 


are being negotiated with other potential tenants for the Retail Project.  The Carmike Cinemas and 


Sprouts Farmers Market leases contain, and other leases of the Retail Project potentially will contain, 


co-tenancy, occupancy and similar requirements that are customary for retail shopping centers.  The 


Developer will enter into a Development Agreement with the Issuer for the development of the Retail 


Project.  See DEVELOPMENT AGREEMENT.  


Description of the Developer of the Retail Project 


Developer is a wholly-owned subsidiary of Branch Retail Partners Consolidated, LP (“BRP 


Consolidated”). BRP Consolidated is a Delaware limited partnership that is a joint venture between 


affiliates of Branch Capital Partners, LP (“BCP”) and affiliates of AIG Global Real Estate Investment 


Corp.  An affiliate of BCP will be the managing general partner for the Developer and will oversee 


overall asset management for the Retail Project.  The Developer will engage the services of Crosland 


Southeast (“Crosland”) to perform certain day-to-day development and construction management 


services related to the Retail Project on a fee basis, including a fixed fee for construction management 


services, advisory fees in connection with the leasing of the Retail Project, and a contingent incentive 


fee based on the value of the Retail Project.    
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Crosland was formed in 2011 through its partners’ acquisition of the retail division of Crosland, LLC. 


The five Crosland Southeast partners previously served as officers of the 74 year old legacy company, 


which earned the reputation of being one of the most innovative, diversified developers of retail and 


mixed used projects in the United States. Crosland’s management team has a combined 150 years of 


experience in the industry and has successfully developed over 20 million square feet of retail and 


commercial space. Below is a list of notable Crosland retail projects.  


 


 


 


 


 


 


(Remainder of Page Intentionally Left Blank) 
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Crosland Southeast 


Historical Mixed Use Project Experience 
 


Property Location Anchor(s) 


Date        


Acquired/


Developed 


Retail     


GLA 


(Sq. Ft.) 


Multifamily  


Units 


      


Providence 


Marketplace 


Nashville, TN Consolidated Theatres, Target, Belk, 


JC Penney, Kroger, Best Buy, 


PetSmart, Home Goods, Ross, 


TJ Maxx, Old Navy, Dick’s Sporting 


Goods, Books A Million, JoAnn 


Fabrics, Staples 


2005 835,000 N/A 


      


Blakeney Charlotte, NC Target, Marshalls/HomeGoods, Best 


Buy, Off Broadway Shoes, Banana 


Republic Outparcels, Chili’s, CVS, 


First Citizens Bank, Suntrust Bank, 


McDonalds, Wells Fargo, 131 Main 


2009 695,000 295 


      


Waverly (under 


construction) 


Charlotte, NC Whole Foods 2016 225,000 375 


      


Stonecrest at 


Piper Glen 


Charlotte, NC Regal Stonecrest, Target, Harris 


Teeter, Ulta 


1998 420,000 N/A 


      


Birkdale 


Village 


Huntersville, 


NC 


Regal Birkdale Stadium 15, 


Barnes & Noble, Williams-Sonoma, 


Talbots, Pier 1, Dick’s Sporting 


Goods, Ann Taylor Loft 


1999 285,000 320 


      


Biltmore Park 


Town Square 


Asheville, NC Barnes & Noble, REI, Regal 


Biltmore Grande Stadium 15, Hilton 


Asheville 


2009 285,000 274 


      


Poyner Place Raleigh, NC Super Target, Old Navy, World 


Market, Ross Dress for Less, Office 


Max, Justice, Five Below 


2004 478,000 N/A 


      


The Shops at 


Greenridge 


Greenville, SC Lowe’s, PetSmart, Dick’s Sporting 


Goods, Best Buy, Office Max, Ross, 


Total Wine, Marshalls, Off 


Broadway, World Market, Barnes & 


Noble 


2005 611,000 N/A 


      


Richmond 


Centre 


Richmond, KY Belk, JCPenney, Meijer, Pieratt’s, 


Cinemark Theatre 


2008   602,000 N/A 


      


    Total    4,436,000  
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BCP, located in Atlanta, Georgia, is a private real estate investment company focused on high-


quality, well-located assets throughout the southeastern United States.  Since its founding in 1973, BCP 


and its affiliated companies have acquired, developed, and managed over $2 billion of commercial real 


estate, accounting for more than 10 million square feet of leasable space.  BCP is a fully integrated real 


estate company, capable of investing, developing, leasing, and managing complex real estate ventures 


both for itself and for third parties.  BCP’s day-to-day operations are handled through its wholly-owned 


subsidiary, Branch Properties, LLC.  Below are the locations of prior retail projects that BCP has owned, 


managed and/or developed during its 42 year history.  


 


 


Formed in 2013, Branch Retail Partners, LP (“BRP”), an affiliate of BRP Consolidated, currently 


has interests in 11 real estate projects totaling approximately 1.4 million square feet of gross leasable 


area with an occupancy rate of 92%.  BRP focuses its investments on grocery-anchored shopping centers 


in the Southeastern United States.  As detailed in the table below, it has interests in retail shopping 


center projects located in Florida, Georgia, South Carolina, and Tennessee. 
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Branch Retail Partners LP 


Portfolio Summary 


As of 9.30.15 
 


RETAIL PROPERTIES 


Property Location Anchor(s) 


Date 


Acquired/ 


Developed 


Retail 


GLA 


(Sq. Ft.) 


Percent 


Occupied 


      


Coastal North Ph. I 


(complete, in final 


lease up) 


North Myrtle 


Beach, SC 


Publix, Ross, Dicks, TJ 


Maxx, Pet Smart,  


Hobby Lobby 


9/30/2013 308,414   91% 


      


Powers Ferry Marietta 


(Atlanta), GA 


Kroger 


(NNN single tenant) 


10/4/2013 45,528 100% 


      


Shallowford Falls Marietta 


(Atlanta), GA 


Kroger 


Ace Hardware 


11/25/2013 103,572   96% 


      


Battleground 


Village 


Greensboro, NC Earthfare 


Play It Again Sports 


1/31/2014 73,207   83% 


      


Boulevard Plaza Sanford 


(Orlando), FL 


Albertsons 


(dark / still paying rent) 


5/8/2014 91,282   89% 


      


Island Walk 


(under 


redevelopment) 


Palm Coast, FL Publix 


Hobby Lobby 


Tuesday Morning 


5/14/2014 214,663 N/A* 


  (89% 


preleased) 


      


Cornerstone Plaza Cocoa Beach, Fl Publix 5/16/2014 68,577   81% 


      


Beachway Plaza Bradenton 


(Tampa), FL 


Publix, Staples, Bealls 5/16/2014 120,990   86% 


      


Merchant Pointe 


(under construction) 


Hendersonville 


(Nashville), TN 


Fresk Mkt., Marshalls, 


Michaels, OBS, Five Below, 


Carters 


3/31/2015 139,969 N/A
(a) 


  (87% 


preleased) 


      


Westridge Square Greensboro, NC Harris Teeter, Kohls,  


5 credit ground leases 


6/5/2015 215,193  100% 


      


Coastal North 


Phase II 


North Myrtle 


Beach, SC 


Mattress Firm, Aspen Dental, 


Mission BBQ, World of Beer 


7/21/2015 15,800 N/A 


(100% 


preleased) 


      


     Total    1,397,195 92% 


 


(a)   Weighted average occupancy calculation excludes projects under development 
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Retail Project and Project Site Work Development Timeline 


Formal demolition efforts on the Mall began in August 2015 and are expected to be completed 


by February 2016.  Demolition is being completed by D.H. Griffin Wrecking Co., Inc.  Site work for the 


entire Project site and vertical construction of the Retail Project is anticipated to begin shortly after 


completion of the demolition, and is anticipated to be substantially complete by the end of December 


2017.  The Developer has contracted with HOAR Construction for the construction of the Retail Project 


and the site work for the Project.  


Retail Project Budget and Sources of Funds 


The current budget estimate, along with the anticipated sources of funds, for the development of 


the Retail Project by the Developer is set forth in the table below.   


Sources and Uses of Funds for the Retail Project 


 
Sources of Funds  


  


Sponsor Equity $26,726,914 


Primary Construction Loan 52,000,000 


TIF Bond Proceeds (Project Fund) 15,000,000 


Multifamily Land Sale   6,066,000 


  


     Total $99,792,914 


  


Uses of Funds  


  


Land (Net of $550,000 Multifamily Site Reimbursement)
(a)


 $15,200,000 


Arch. & Engineering
 


2,633,840 


Hard Costs - Sitework 24,968,797 


Hard Costs – Shell/Tenant Improvements 42,339,600 


Leasing Commissions 3,079,533 


Marketing 180,000 


Legal 800,000 


G&A / Soft / Fin. Costs 5,055,000 


Contingency 3,075,000 


Loan Fees (Origination & Broker) 1,203,000 


Capitalized Interest   1,258,145 


  


     Total $99,792,914 


  
(a)  Multifamily Land Sale proceeds shown as a Source of Funds; sitework contribution has 


been netted against land cost.  


The Developer anticipates investing approximately $26.7 million of equity to finance the Retail 


Project, in addition to the net proceeds from the sale by the Developer to the Multi-Family Developer of 


the Multi-Family Project site for a purchase price of approximately $6 million.  Proceeds from the 


issuance of the Bonds in the amount of $15,000,000 will be held in the Project Fund and will be 


disbursed to offset overall construction costs, but only after expenditure of the approximately $26.7 


million equity investment for the Retail Project.  See SECURITY AND SOURCES OF PAYMENT – 


Project Fund.  In addition, the Multi-Family Developer will reimburse the Developer for certain 
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sitework related costs pursuant to the terms of the Site Development Agreement.  The remainder of the 


costs for the Retail Project are expected to be funded from a construction loan, as discussed below. 


Retail Project Construction Loan 


The Developer and Bank of the Ozarks (“Ozarks”) have executed a term sheet for a construction 


loan for the Retail Project in the approximate principal amount of $52 million to finance the costs for the 


Retail Project not paid from equity, the Project Fund, or proceeds of the sale of the Multi-Family Project 


site.  The Indenture requires the Developer to close the construction loan with Ozarks (or its successors 


or assigns) prior to any disbursement of Bond proceeds from the Project Fund or the Cost of Issuance 


Fund.  See CERTAIN TERMS OF THE BONDS – Prior Redemption – Extraordinary Redemption 


Upon Failure to Close Retail Construction Loan.  Subject to final negotiation and closing, the following 


summarizes the key terms the Developer expects to be included in the construction loan agreements: 


 Interest rate of LIBOR plus 375 basis points, subject to a coupon floor of 4.00%.   


 The initial term of three years, with a Developer right to extend the term for two additional 


periods of 12 months each subject to meeting certain requirements defined in the 


construction loan agreement, including, among others, completion of the Retail Project.   


 Funding subject to achievement of certain leasing thresholds as follows: (a) upon closing and 


after the expenditure of all Developer’s equity for the Retail Project as set forth above, 


Ozarks will fund up to approximately $9 million of the total available construction loan 


proceeds pari passu (50/50) with release of funds from the Project Fund, (b) Ozarks will fund 


additional construction loan proceeds of approximately $6 million pari passu (50/50) with 


release of funds from the Project Fund as additional retail leases are executed with associated 


net operating income (NOI) that generate a 10.0% debt yield under the construction loan (up 


to a total disbursement under the foregoing (a) and (b) of $15,000,000 of construction loan 


proceeds and $15,000,000 of Project Fund proceeds) , and (c) the remainder of the 


construction loan proceeds (approximately $37 million) will be released upon the Developer 


achieving a 65.0% preleasing threshold for the Retail Project.  NOI is expected to be defined 


as triple net base rent, less a market rate management fee and a capital expenditure reserve of 


$0.10 per square foot.     


BRP is expected to deliver a completion guaranty to Ozarks as part of the construction loan for 


the Retail Project.  This completion guaranty is expected to obligate BRP to achieve Substantial 


Completion which will be the substantial completion (as evidenced by the satisfaction of the applicable 


requirements set forth in the construction loan agreement) of only those portions of the Retail Project 


from time to time during the term of the construction loan for which final plans and specifications have 


been approved by Ozarks, leasing requirements under the construction loan agreement have been 


satisfied, and funds in the amount of the budgeted cost for such work are advanced by Ozarks to 


Developer or BRP.  This completion guaranty will be subject to the terms, conditions and limitations set 


forth in the completion guaranty agreement, and will only run to the benefit of Ozarks.  BRP will not 


have any obligations or liabilities to the Issuer, the Trustee, the Bondholder Representative or any 


bondholders under the construction loan guaranty, the construction loan agreement, or any other 


construction loan documents.  Upon a casualty or condemnation event, the Developer will have certain 


rights to restore the Retail Project using insurance proceeds or eminent domain awards, subject to the 







  


– 13 – 
 


 


terms and conditions of the construction loan agreement with Ozarks or a subsequent Retail Project 


lender.   


Multi-Family Project 


The Developer will be closing the sale to the Multi-Family Developer of the approximately 16-


acre site for the Multi-Family Project prior to or simultaneously with the issuance of the Bonds.  The 


Multi-Family Project is anticipated to include the construction of 337 multifamily residential rental 


apartment units together with parking and related amenities.  The Multifamily Developer has 


communicated to the Developer that the Multi-Family Project is designed and all material approvals 


required to commence construction have been obtained (or will be obtained upon payment of fees 


required therefor) and that the total development budget for the Multi-Family Project will be 


approximately $59 million, and the Multifamily Developer anticipates closing on its construction loan 


with Fifth Third Bank within 150 days after issuance of the Bonds.  The Multi-Family Developer is a 


third-party developer based in Charlotte, North Carolina, that has been active in the construction of 


commercial real estate projects since the mid-1990s.  Although the Multi-Family Developer’s primary 


focus has been on the construction of multifamily residential apartment communities, the company is 


also active in single-family residential, mixed-used, and commercial developments.   


After the issuance of the Bonds, the Developer will perform certain site work pursuant to the Site 


Development Agreement on the Project site on behalf of the Multi-Family Developer and is projected to 


deliver the pad to the Multi-Family Developer by June 2016 for subsequent vertical construction of the 


Multi-Family Project by the Multi-Family Developer.  While the Developer does not control the 


development of the Multi-Family Project, construction of the residential vertical improvements for the 


Multi-Family Project is anticipated to begin shortly after completion of the site work for the Multi-


Family Project site, with the first multifamily residential apartment units projected to be substantially 


complete by June 2017, with the remainder substantially complete by December 2017.   


Hotel Project 


The Developer anticipates selling approximately 1.6 acres to the Hotel Developer by June 2016 


for the development of the Hotel Project.  Current projections from the Hotel Developer contemplate the 


Hotel Project having a 111-room hotel.  The Hotel Developer has entered into a License Agreement with 


Hilton Franchise Holding, LLC, effective November 9, 2015, to flag the Hotel Project as a Home2Suites 


concept, which is a Hilton Hotels brand.  The Hotel Developer is a local, Nashville-based developer, 


owner, and operator of hotels, and currently owns and operates the Hampton Inn Bellevue, located 


immediately across Highway 70 S from the Project site.  The Hotel Project is currently in the 


predevelopment phase, so a budget, construction plans and a construction schedule for the development 


of the Hotel Project are in process but have not been finalized. 
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CERTAIN TERMS OF THE BONDS 


General; Book Entry System 


The Bonds will be dated their date of original issuance, will be payable in the principal amounts 


and on the dates and will bear interest (computed on the basis of a 360-day year and twelve 30-day 


months) at the rates and be payable on the dates, at the place and in the manner, all as described on the 


cover and inside cover.  


The Trustee will act as the paying agent for the Bonds by making principal and interest 


payments, if any, as provided in the Indenture, at the Trustee’s designated corporate trust office in 


Nashville, Tennessee, or at such other designated office. The Trustee shall also act as the bond registrar 


of the Bonds by keeping a register for the registration, exchange, and transfer of Bonds (the “Bond 


Register”). The names and addresses of the owners of the Bonds, the transfers and exchanges of the 


Bonds and the names and addresses of the transferees of all Bonds shall be registered in the Bond 


Register.  See Appendix F.  


The Bonds will be delivered in book-entry-only form without coupons in denominations of 


$100,000 and integral multiples of $5,000 in excess thereof, when issued, registered in the name of The 


Depository Trust Company (“DTC”), New York, New York, or its nominee Cede & Co., which will act 


as securities depository for the Bonds.  Bond denominations are subject to reduction to denominations of 


$5,000 and integral multiples thereof upon (i) written request and direction of the Bondholder 


Representative to the Trustee and (ii) delivery of a certificate of the Issuer to the Trustee certifying that 


for any two consecutive Bond Years, all revenues received by the Trustee, less amounts transferred to 


the Administrative Expense Fund, equal or exceed 125% of the annual Debt Service for those Bond 


Years on all outstanding Bonds.  See Appendix F.  For discussion of the book-entry system and DTC 


and the replacement of Bonds in the event that the book-entry system is discontinued, see Appendix C.   


 


(Remainder of Page Intentionally Left Blank) 


 







  


– 15 – 
 


 


Debt Service and Projected Coverage Levels 


The following table sets forth the scheduled annual payments of principal and interest on the 


Bonds (“Debt Service”), as well as the projected coverage levels from Tax Increment Revenues using 


“Scenario A” from the TIF Consultant’s report attached as Appendix A. 


 
Projected Annual Debt Service Coverage 


 


 


 


Year 


Projected Total 


Debt Service 


Debt 


Service 


Reserve 


Fund 


Capitalized 


Interest 


Applied 


Projected 


Net Annual 


Debt 


Service
(a)


 


Projected 


Tax 


Increment 


Revenue
(b) 


 


Projected 


Surplus/ 


(Deficit)
(c) 


Projected 


Net Debt 


Service 


Coverage 


        


2015 $                  0 $              0 $              0 $                0 $                0 $                0 N.A. 


2016 1,462,181 6,896 1,462,181 0 0 6,896 N.A. 


2017 1,590,288 7,500 1,590,288 0 0 7,500 N.A. 


2018 1,590,288 7,500 1,590,288 0 0 7,500 N.A. 


2019 1,758,944 7,500 0 1,751,444 1,784,159 32,716 102%  


2020 1,760,713 7,500 0 1,753,213 1,784,159 30,947 102 


2021 1,761,394 7,500 0 1,753,894 1,784,159 30,266 102 


2022 1,924,825 7,500 0 1,917,325 1,950,841 33,516 102 


2023 1,920,644 7,500 0 1,913,144 1,950,841 37,697 102 


2024 1,924,288 7,500 0 1,916,788 1,950,841 34,053 102 


2025 1,920,575 7,500 0 1,913,075 1,950,841 37,766 102 


2026 2,097,800 7,500 0 2,090,300 2,131,262 40,962 102 


2027 2,100,056 7,500 0 2,092,556 2,131,262 38,706 102 


2028 2,098,325 7,500 0 2,090,825 2,131,262 40,437 102 


2029 2,102,244 7,500 0 2,094,744 2,131,262 36,518 102 


2030 2,294,200 7,500 0 2,286,700 2,326,556 39,856 102 


2031 2,293,469 7,500 0 2,285,969 2,326,556 40,587 102 


2032 2,291,394 7,500 0 2,283,894 2,326,556 42,662 102 


2033 2,292,431 7,500 0 2,284,931 2,326,556 41,625 102 


2034 2,498,244 7,500 0 2,490,744 2,537,948 47,205 102 


2035 2,497,744 7,500 0 2,490,244 2,537,948 47,705 102 


2036 2,497,456 7,500 0 2,489,956 2,537,948 47,992 102 


2037 2,496,656 7,500 0 2,489,156 2,537,948 48,792 102 


2038 3,766,769 1,503,750 0 2,263,019 2,766,766 503,748 122 


2039 0 0 0 0 2,766,766 2,766,766 N.A. 


2040 0 0 0 0 2,766,766 2,766,766 N.A. 


2041 0 0 0 0 2,766,766 2,766,766 N.A. 


2042 0 0 0 0 3,014,446 3,014,446 N.A. 


2043                   0                 0                 0                  0   3,014,446    3,014,446 N.A. 


 


Total $48,940,928 $1,668,146 $4,642,756 $42,651,919 $58,234,864 $15,604,842  


        


 (a)  Net Debt Service is net of capitalized interest, assumed debt service reserve fund earnings 


and, in 2038, liquidation of debt service reserve fund balance.  


 (b)  See Appendix A.  


 (c) Surplus is transferred to the Debt Service Account of the Bond Fund beginning May 1, 


2019. See Appendix F.  


 Totals may vary slightly due to rounding 
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The projected Tax Increment Revenues described above are estimates only and there is no 


assurance that actual events will correspond to the assumptions made.  NO GUARANTEE OR 


ASSURANCES ARE MADE THAT SUCH REVENUES WILL CORRESPOND WITH THE 


RESULTS ACHIEVED IN THE FUTURE. See TAX INCREMENT FINANCING. 


Prior Redemption 


Scheduled Mandatory Sinking Payment Redemption 


The Bonds are subject to scheduled mandatory sinking payment redemption in part on each June 


1 from June 1, 2019 to maturity, by lot, at a redemption price equal to the principal amount thereof to be 


redeemed, together with accrued interest to the redemption date, without premium, from certain sinking 


payments as follows:  


Redemption 


Date 


 


Amount 


Redemption 


Date 


 


Amount 


Redemption 


Date 


 


Amount 


Redemption 


Date 


 


Amount 
June 1, 2019 $175,000 June 1, 2024 $450,000 June 1, 2029 $   875,000 June 1, 2034 $1,735,000 


June 1, 2020 190,000 June 1, 2025 480,000 June 1, 2030 1,140,000 June 1, 2035 1,865,000 


June 1, 2021 205,000 June 1, 2026 700,000 June 1, 2031 1,225,000 June 1, 2036 2,005,000 


June 1, 2022 390,000 June 1, 2027 755,000 June 1, 2032 1,315,000 June 1, 2037 2,155,000 


June 1, 2023 415,000 June 1, 2028 810,000 June 1, 2033 1,415,000 June 1, 2038* 3,635,000 


 
*final maturity 


 


 Payments made pursuant to special mandatory redemption as described below shall be credited 


to mandatory sinking payment requirements in inverse order of redemption date.  Upon the occurrence 


of certain conditions, all or a portion of Bonds subject to sinking payment redemptions can be converted 


into Bonds with individual maturities.  See Appendix F. 


  


Special Mandatory Redemption 


The Bonds are subject to special mandatory redemption by the Issuer on each June 1 and 


December 1, in whole or in part, in an amount equal to the amount in the Special Redemption Account 


of the Bond Fund on the 30
th


 day immediately preceding each June 1 and December 1, in increments of 


$5,000, with the maturities of Bonds to be redeemed selected in inverse order of maturity (with the latest 


maturing Bonds for which payment has not already been provided for in the Debt Service Account of 


the Bond Fund selected first), at a redemption price equal to 100% of the principal amount of the Bonds 


to be redeemed, together with accrued interest to the redemption date.   


The Bonds are also subject to special mandatory redemption by the Issuer, in whole but not in 


part, on any date in the event that moneys in the Bond Fund and the Debt Service Reserve Fund are 


sufficient to redeem all outstanding Bonds at a redemption price equal to 100% of the principal amount 


of the outstanding Bonds, together with accrued interest thereon to the redemption date. 


Optional Redemption upon Determination of Taxability 


The Bonds are subject to optional redemption upon a “Determination of Taxability” at a 


redemption price equal to 105% of the principal amount to be redeemed plus accrued interest to the 


redemption date, in whole but not in part, on the first day of a month that is not later than 90 days after 







  


– 17 – 
 


 


the Trustee received written notice from the Issuer of a Determination of Taxability.  Except in cases of 


a Determination of Taxability, the Bonds are not subject to optional redemption.   
 


“Determination of Taxability” means (a) a determination by the Commissioner or any District 


Director of the Internal Revenue Service, (b) a private ruling or Technical Advice Memorandum issued 


by the National Office of the Internal Revenue Service in which the Issuer was afforded the opportunity 


to participate, (c) a determination by any court of competent jurisdiction, (d) the enactment of legislation 


or (e) receipt by the Trustee of an opinion of Bond Counsel to the effect that interest on the Bonds is 


includable in gross income for federal income tax purposes of any bondholder or any former 


bondholder; provided however, that no such Determination of Taxability under clause (a) or (c) shall be 


deemed to have occurred if the Issuer is contesting that determination, has elected to contest such 


determination in good faith and is proceeding with all available dispatch to prosecute that contest until 


the earliest of (i) a final determination from which no appeal may be taken with respect to such 


determination, (ii) abandonment of such appeal by the Issuer, or (iii) one year from the date of initial 


determination. 


The redemption of the Bonds and the payment of the premium constitutes payment in full to the 


holders of the Bonds upon a Determination of Taxability, and upon such payment, the holders of the 


Bonds have no other claims against the Issuer as a result of a Determination of Taxability. 


 


Extraordinary Redemption Upon Failure to Close Retail Construction Loan   


The Indenture prohibits the disbursement of the proceeds of the Bonds until the Construction 


Loan for the Retail Project has closed.  If the Trustee has not received a fully executed Disbursement 


Agreement substantially in the form attached to the Indenture by 5:00 pm central time on January 29, 


2016, then the Bonds are subject to mandatory redemption on February 1, 2016, at a redemption price 


equal to 100% of the principal amount thereof to be redeemed without accrued interest to the 


redemption date, in whole but not in part.   


 


Purchase in Lieu of Redemption 


The Trustee, at the direction of the Issuer, may use money in the Bond Fund to purchase 


outstanding Bonds.  The purchase price may not exceed 100% of the principal amount purchased, plus 


accrued interest and any premium that would otherwise be due if the Bonds were redeemed pursuant to 


the redemption procedures described above.   


 


Redemption Procedures; Effect 


The Trustee is required to mail notice of any redemption by first class mail, postage prepaid, at 


least twenty (20) days but not more than sixty (60) days prior to the redemption date, to the bondholder 


representative (if any) and the respective registered owners of any Bonds, at their addresses appearing 


on the Bond registration books in the principal office of the Trustee; but such mailing is not a condition 


precedent to redemption and failure to mail or to receive any notice, or any defect in any notice, does not 


affect the validity of the redemption proceedings for the Bonds.  The Trustee will not be required to 


provide notice of an Extraordinary Redemption upon failure to close the Construction Loan for the 


Retail Project.  Any optional redemption notice is conditioned upon receipt by the Trustee of sufficient 


money to redeem the Bonds on the anticipated optional redemption date. 
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On the date designated for redemption, the Bonds or portions of the Bonds called for redemption 


become due and payable.  If the Trustee then holds sufficient money for payment of the redemption 


price on that redemption date, interest on each Bond (or portion of a Bond) called for redemption will 


cease to accrue on that date and will no longer be considered outstanding under the Indenture.   


Call notices for Bonds that are held under a book-entry system by a securities depository (such as 


DTC), will be sent by the Trustee only to the depository or its nominee.  Selection of book-entry 


interests in the Bonds called, and giving notice of the call to the owners of those interests called, is the 


sole responsibility of the depository and of its Direct Participants and Indirect Participants.  Any failure 


of the depository to advise any Direct Participant, or of any Direct Participant or any Indirect Participant 


to notify the Beneficial Owners, of any such notice and its content or effect will not affect the validity of 


any proceedings for the redemption of any Bonds or portions of the Bonds.  See Appendix C.  


SECURITY AND SOURCES OF PAYMENT 


Limited Obligations 


The Bonds are special and limited obligations of the Issuer payable from Tax Increment 


Revenues on property located within the boundaries of the Bellevue Economic Impact Plan.  Generation 


of sufficient Tax Increment Revenues to pay Debt Service on the Bonds requires the closing of the 


construction loans for the various Project components and the construction of most of the Project, 


none of which has occurred as of the issuance of the Bonds. 


 


THE BONDS AND THE OBLIGATIONS EVIDENCED THEREBY DO NOT CONSTITUTE 


A LIEN UPON ANY PROPERTY OF THE ISSUER OR ANY PROPERTY OF THE DEVELOPER, 


INCLUDING, WITHOUT LIMITATION, THE PROJECT, THE PLAN AREA OR ANY PORTION 


THEREOF, BUT CONSTITUTE A LIEN ONLY ON THE TRUST ESTATE AS SET FORTH IN THE 


INDENTURE.  NOTHING IN THE BONDS OR IN THE INDENTURE SHALL BE CONSTRUED 


AS OBLIGATING THE ISSUER TO PAY THE BONDS OR THE REDEMPTION PRICE THEREOF 


OR THE INTEREST THEREON EXCEPT FROM THE TRUST ESTATE, OR AS PLEDGING THE 


FAITH AND CREDIT OF THE ISSUER, THE METROPOLITAN GOVERNMENT, THE COUNTY 


OR THE STATE OR ANY POLITICAL SUBDIVISION THEREOF, OR AS OBLIGATING THE 


ISSUER, THE METROPOLITAN GOVERNMENT, THE COUNTY OR THE STATE OR ANY OF 


ITS POLITICAL SUBDIVISIONS, DIRECTLY OR INDIRECTLY OR CONTINGENTLY, TO LEVY 


OR TO PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR.  FOR THE AVOIDANCE 


OF DOUBT, DEVELOPER SHALL HAVE NO OBLIGATION TO PAY THE BONDS OR THE 


REDEMPTION PRICE THEREOF OR THE INTEREST THEREON. 


 


Pledged Revenues and Funds; Trust Estate 


Pursuant to the Indenture, the Issuer will pledge, transfer and assign to the Trustee for the benefit 


of the Bondholders (the “Trust Estate”): 


 


 All of the Issuer's right, title and interest in all of that portion of the ad valorem real property 


taxes levied upon those parcels of real property and those items of personal property located 


within the boundaries of the Bellevue Economic Impact Plan, as described in more detail 


below (the "Designated Properties") (see TAX INCREMENT FINANCING - Designated 
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Properties for Tax Increment Revenues), required to be allocated to, and when collected, 


paid to the Issuer pursuant to the Industrial Development Board Act (the "Tax Increment 


Revenues");  


 


 The Issuer’s rights under the Development Agreement (see DEVELOPMENT 


AGREEMENT); and  


 


 All moneys and securities in any one of the funds or accounts established under the 


Indenture (other than the Administrative Expense Fund). 


 


Such security will be for the equal and proportionate benefit and security of the registered owners from 


time to time of the Bonds issued under the Indenture, without preference of any Bond over any other 


Bond. No additional bonds may be issued by the Issuer secured by the Tax Increment Revenues. 


  


Flow of Funds 


As described below under TAX INCREMENT FINANCING, the Metropolitan Government 


collects property taxes before March 1 of each year. The Indenture requires the Issuer to take all 


reasonable steps to cause the Metropolitan Government to deposit the Tax Increment Revenues directly 


to the Revenue Fund described below.   


 


Revenue Fund 


The Revenue Fund is held by the Trustee and constitutes part of the security for the Bonds. As 


described above under SECURITY AND SOURCES OF PAYMENT – Flow of Funds, all Tax 


Increment Revenues will be deposited directly to the Revenue Fund.  


 


On each May 1, commencing May 1, 2019, the Trustee shall immediately withdraw from the 


Revenue Fund and transfer the following amounts in the following order of priority:  


 


 (i) to the Administrative Expense Fund, an amount equal to the reasonable and 


necessary expenses directly or indirectly incurred by the Trustee or the Issuer in connection with 


their discharge of their respective responsibilities under the Indenture or the Development 


Agreement, plus any Bondholder Representative expenses eligible for payment under the 


Indenture; 


 (ii) to the Debt Service Account of the Bond Fund, such amounts, taking into account 


any amounts then on deposit in the Debt Service Account, as may be necessary to provide for the 


payment of (A) all past-due principal and interest and (B) the scheduled principal and interest 


due on the Bonds on the ensuing June 1 and December 1 interest payment dates (accounting for 


any special mandatory redemption of the Bonds from the Special Redemption Account of the 


Bond Fund on the ensuing June 1); 


 (iii) to the Reserve Fund an amount, taking into account amounts then on deposit in 


the Debt Service Reserve Fund, such that the amount in the Debt Service Reserve Fund equals 


the Reserve Requirement described below under Reserve Fund; and 
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 (iv) to the Special Redemption Account of the Bond Fund all remaining Tax 


Increment Revenues. 


Upon the deposit of any Tax Increment Revenues in the Revenue Fund after the May 1 


disbursement date but prior to the ensuing December 1 interest payment date, the Trustee shall disburse 


all such moneys in the Revenue Fund on such December 1 first to payment of any then-due 


Administrative Expenses, then to the Debt Service Account of the Bond Fund to be used to pay principal 


of and interest on the Bonds then due or past-due and owing (in the order of priority described below 


under Bond Fund), and next to replenish any deficiency in the Debt Service Reserve Fund.  Any 


amounts in excess thereof shall be retained in the Revenue Fund. 


 


Administrative Expense Fund 


Moneys will be deposited into the Administrative Expense Fund in an amount sufficient to pay 


the accrued and unpaid fees and expenses of the Trustee, Issuer and Bondholder Representative. 


Amounts on deposit in the Administrative Expense Fund will be used exclusively to pay the fees and 


expenses of the Issuer, Trustee and Bondholder Representative related to the Bonds, and are not part of 


the security for the Bonds.  


 


Bond Fund 


The Indenture establishes a Bond Fund, and within the Bond Fund a Debt Service Account and a 


Special Redemption Account, all of which will be held by the Trustee and all of which constitute part of 


the Trust Estate.  Amounts on deposit in the Debt Service Account will be used to pay Debt Service on 


the Bonds.  If funds on deposit in the Debt Service Account are insufficient to pay all Debt Service then 


due, the funds the Trustee will (i) first apply the funds to the payment of interest then due in order of due 


date and, if funds are insufficient to pay all interest for a due date, ratably for each due date in proportion 


to the relative amounts of interest due on each Bonds and (ii) second apply the remaining funds to the 


payment of principal then due in order of due date and, if funds are insufficient to pay all principal for a 


due date, ratably for each due date in proportion to the relative amounts of principal due on each Bonds.  


Amounts on deposit in the Special Redemption Account in any year, if any, will be used to redeem 


Bonds on June 1 or December 1 of that year (see CERTAIN TERMS OF THE BONDS – Special 


Mandatory Redemption). 


 


Reserve Fund 


The Reserve Fund is held by the Trustee and constitutes part of the Trust Estate.  The Reserve 


Fund will be funded upon the issuance of the Bonds in an amount equal to $1,500,000, and must be 


maintained in an amount equal to the least of (i) maximum annual debt service on the outstanding 


Bonds, (ii) 125% of the average annual debt service the outstanding Bonds, (iii) 10% of the original par 


amount of the Bonds, or (iv) $1,500,000 (the “Reserve Requirement”).  The Trustee shall apply amounts 


on deposit in the Reserve Fund to the extent necessary to satisfy any insufficiency in the Debt Service 


Account of the Bond Fund.  Draws on the Reserve Fund must be subsequently replenished in amount 


sufficient to meet the Reserve Requirement, to the extent and amount any replenishment is permitted 


and possible, as further described above in Revenue Fund. Excess amounts in the Reserve Fund are 


required to be transferred to the Special Redemption Account of the Debt Service Account of the Bond 
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Fund on each May 1 to be used to redeem Bonds on the following June 1 or December 1.  See 


CERTAIN TERMS OF THE BONDS – Special Mandatory Redemption). 


 


Project Fund 


The Project Fund is held by the Trustee and constitutes part of the Trust Estate.  The Project 


Fund will be funded upon issuance of the Bonds with $15,000,000 of proceeds of the Bonds.  From time 


to time, the Trustee shall disburse to the Developer (or construction lender for the Retail Project (the 


“Construction Lender”) on behalf of Developer) amounts from the Project Fund requisitioned by the 


Developer.  Subject to the terms of the following paragraph, each disbursement from the Project Fund 


shall be subject to the following conditions (the “Requisition Conditions”):  (i) receipt by Trustee of a 


requisition from an authorized officer of the Developer (each, a “Requisition”), setting forth the amount 


being requisitioned from the Project Fund (the “Requisition Amount”), with a copy of the draw package 


submitted to the Construction Lender corresponding to such Requisition; (ii) receipt by Trustee of an 


acknowledgement from the Construction Lender (a “Construction Lender Acknowledgment”) that it is 


prepared, upon receipt in an disbursement escrow account established by the Construction Lender (the 


“Disbursement Escrow Account”) of the Requisition Amount, to advance funds under the construction 


loan for the Retail Project to the Developer in an amount equal to the Requisition Amount (such amount 


to be advanced by the Construction Lender corresponding to a Requisition, the “Construction Loan 


Advance”); (iii) the conditions to loan advances under the construction loan documents for the 


Construction Loan Advance have been satisfied (the “Construction Loan Disbursement Condition”); (iv) 


no default by the Developer beyond any applicable notice and cure periods remains uncured under the 


construction loan documents or the Development Agreement (the “Developer Default Condition”); and 


(v) there has been no amendment, modification or waiver of any of the terms of the construction loan 


documents or the Development Agreement that would materially decrease the projected aggregate 


amount of Tax Increment Revenues to be generated by the Plan Area based on “Scenario A” set forth in 


the TIF Consultant’s Report attached as Appendix A or delay the completion date for the Retail Project  


beyond December 31, 2017 such that an Event of Default would result under the Indenture from such 


amendment, modification or waiver (the “Transaction Amendment Condition”), unless such 


amendment, modification or waiver has been approved by the Bondholder Representative.   


 


None of the Issuer, the Bondholder Representative nor any Bondholder shall have the right to 


review or approve such Requisition or the draw package submitted to the Construction Lender or any 


materials related thereto, or to delay the disbursement of the Requisition Amount to the Disbursement 


Escrow Account.   


 


Upon the earlier to occur of the completion date for the Retail Project or March 1, 2019, any 


amounts then remaining in the Project Fund shall be transferred to the Special Redemption Account of 


the Bond Fund.  Amounts on deposit in the Project Fund shall be withdrawn by the Trustee as required 


to satisfy any rebate owed to the federal government under the Internal Revenue Code of 1986. 


 


Events of Default 


Each of the following is an “Event of Default” under the Indenture, with respect to the Bonds: 


 


(a) any default in the due and punctual observance or performance of any covenant, contract 


or other provision in the Bonds or in the Indenture by the Issuer, and such default shall continue for a 
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period of thirty (30) days after written notice specifying such default and requiring the same to be 


remedied shall have been given to the Issuer by the Trustee; provided however, in no event shall the 


failure to pay any installment of principal of or interest on the Bonds constitute an Event of Default, 


unless the Tax Increment Revenues and other amounts on deposit in the Pledged Funds are sufficient to 


timely pay such installment, in which case the default shall be immediate upon the failure to timely pay 


such installment and provided further, that failure to apply any Tax Increment Revenues and other 


amounts on deposit in the Pledged Funds to the payment of principal, interest and any premium on the 


Bonds as required by the Indenture shall constitute an immediate Event of Default; or 


 


(b) if the Issuer or the Metropolitan Government shall institute proceedings to be adjudicated 


as bankrupt or insolvent, or shall consent to the institution of bankruptcy or insolvency proceedings 


against it, or shall file a petition or answer or consent seeking reorganization or relief under the federal 


bankruptcy code or any other similar applicable federal or state law, or shall consent to the filing of any 


such petition or to the appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other 


similar official) of the Issuer or of any substantial part of its property, or shall make an assignment for 


the benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become 


due. 


 


If any Event of Default with respect to the Bonds has occurred and is continuing, the Trustee 


may, and upon the written request of the Bondholder Representative (as defined below) or, in the case of 


no Bondholder Representative, upon the written request of holders of not less than a majority of the 


aggregate principal amount of the outstanding Bonds shall: (i) by mandamus, or other suit, action or 


proceeding at law or in equity, enforce all rights of the holders of the Bonds, including, without 


limitation, the right to require the Issuer to carry out any agreements with, or for the benefit of, the 


bondholders and to perform its duties under applicable law; (ii) bring suit upon the Bonds; (iii) by action 


or suit in equity require the Issuer to account as if it were the trustee of an express trust for the holders of 


the Bonds; (iv) by action or suit in equity enjoin any acts or things which may be unlawful or in 


violation of the rights of the holders of the Bonds; and (v)  by other proceeding in law or equity, 


exercise all rights and remedies provided for by any other document or instrument securing the Bonds. 


 


 In the Event of Default due to bankruptcy (as described in (b) above), the Trustee may, and upon 


the written request of the Bondholder Representative or, in the case of no Bondholder Representative, of 


owners of not less than 25% in principal amount of the Bonds shall, declare the principal of all Bonds 


outstanding and the interest accrued thereon to be due and payable, and upon any such declaration such 


principal and interest shall become immediately due and payable. 


 


 The Indenture permits a majority of Bondholders to appoint a “Bondholder Representative”.  


Under the Indenture, the Bondholder Representative has certain rights to act on behalf of the holders of 


the Bonds, including without limitation, as described above upon an Event of Default.  However, the 


Bondholders have no rights to replace the Bondholder Representative without Developer approval until 


the earlier of the Retail Project completion date or December 31, 2017.  See INVESTMENT 


CONSIDERATIONS – Initial Bondholder Representative. 


 


 For more information regarding the terms of the Indenture regarding Events of Default, 


bondholder remedies and the rights of the Bondholder Representative, see APPENDIX F – Proposed 


Form of the Trust Indenture. 
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TAX INCREMENT FINANCING 


General 


On July 14, 2015, the Issuer held a public hearing with respect to the Bellevue Economic Impact 


Plan. The development area identified in the Bellevue Economic Impact Plan (the “Plan Area”) included 


certain mixed-use retail, hotel, multifamily residential, and other improvements. See THE PROJECT 


AND THE DEVELOPER.  At the same meeting, the Issuer approved the submission of the Bellevue 


Economic Impact Plan to the Metropolitan Government. On August 4, 2015, the Metropolitan 


Government approved the Bellevue Economic Impact Plan by resolution of the Metropolitan Council. 


On December 8, 2015, the Issuer approved the issuance of the Bonds, the Indenture and the 


Development Agreement.  


 


The Industrial Development Board Act and the Bellevue Economic Impact Plan authorize the 


Issuer to employ tax increment financing. See THE ISSUER - General Information. The Industrial 


Development Board Act and the Bellevue Economic Impact Plan provide that any ad valorem real and 


personal property taxes levied on real and personal property within the Plan Area for the calendar year 


preceding any tax increment financing (for the Bonds, calendar year 2014, which is equal to $7,163,040) 


(the “Base Assessment”) will be paid to and retained by the Metropolitan Government (“Base Tax 


Revenues”). Except for certain amounts retained by the Metropolitan Government to pay principal and 


interest on outstanding bonds as described below under TAX INCREMENT FINANCING – Property 


Tax Collection and Tax Increment Financing – Allocation of Property Tax Collections to the Issuer 


through Tax Increment Financing, any ad valorem real and personal property taxes collected within the 


Plan Area in excess of the Base Assessment – whether as a result of  an increase in the assessed value of 


such property and/or an increase in the property tax rates – will be paid to the Metropolitan Government 


and then transferred to the Issuer to pay the principal of and interest on bonds, loans or other 


indebtedness incurred or to be incurred by the Issuer to finance or refinance, in whole or in part, the 


redevelopment projects contemplated by the Bellevue Economic Impact Plan (“Tax Increment 


Revenues”).  


 


Taxes on the real and personal property within the Project Area will be assessed and distributed 


on the Bellevue Economic Impact Area for a period equal to twenty-five years, commencing with taxes 


assessed for the 2018 calendar year (and payable by February 2019).  Under Tennessee law, any 


allocation period of greater than twenty years must be determined by both the Comptroller and the 


Commissioner of Economic and Community Development for the State of Tennessee to be in the best 


interest of the State. The Comptroller and Commissioner have each made this determination, and have 


also approved the proposed Project costs to be funded with Bond proceeds.  


 


Property Tax Collection and Tax Increment Financing 


The Tennessee Constitution provides counties and municipalities with the authority to levy real 


and personal property taxes based on the value of the property. Title 67, Chapter 5, Tennessee Code 


Annotated (the "Property Tax Act") details the process by which property taxes are levied. The 


Metropolitan Government, which is the only taxing agency for the Plan Area, levies property taxes on a 


calendar year basis, with property tax bills being sent by September 15 of each year and payment due 


before March 1 of the following year. The process for the valuation of property, the assessment of 
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property value, the levy of property taxes, the collection of property taxes, the remittance of incremental 


property taxes to the Issuer and the collection of delinquent property taxes is described below. 


 


Property Valuation 


Pursuant to the Property Tax Act, the Assessor of Property of the Metropolitan Government (the 


“Assessor”) appraises the value of all real property every four years. Except in circumstances where 


property is subsequently improved or damaged, this appraised value serves as the basis for the 


assessment and levy of real property taxes through the ensuing four-year period.  The goal of the 


Assessor is to estimate fair market value for each property. Fair market value is defined as the most 


probable price a property would sell for in an open market under normal conditions. In order to 


determine the appraisal, the Assessor’s office uses acceptable methods approved by the State 


Comptroller’s Office to estimate the value of each property. Because all properties need to be appraised 


by January 1 in the year of a reappraisal, the Assessor uses mass appraisal techniques aided by appraisal 


models of benchmark properties developed by its staff and processed by computers into a value 


indication for each property. 


 


The Assessor utilizes a mixture of appraisal methodologies to determine appraised real property 


value.  The Assessor utilizes the “Comparable Sales Approach” by looking at the sales prices of 


comparable properties and then compares them according to location, size (land and building), type of 


construction and condition of the property.  The Assessor also utilizes the “Cost Approach” by tracking 


building permits and the cost of improvements made to properties.  Finally, for commercial and retail 


properties, the Assessor utilizes the “Income Approach” by analyzing comparable properties such as 


offices, apartments, warehouse, retail stores, etc., and developing net income estimates that help 


determine a property’s value.  


 


A taxpayer wishing to protest the appraised or assessed value of its real property may request an 


informal review by Assessor staff by the end of April of each tax year, and staff may make adjustments 


to the appraised or assessed value.  If the taxpayer remains unsatisfied, it may appeal its protest to the 


Metropolitan Board of Equalization, for hearing in June or July.  If a taxpayer is still unsatisfied, it may 


further appeal to the State Board of Equalization on or about August 1. 


 


If, after January 1 and before September 1 of any year, a building or improvement is moved, 


demolished or destroyed, or substantially damaged by fire, flood, wind or any other disaster, and is not 


restored or replaced by another improvement before September 1 of that year, the real property value is 


adjusted by the Assessor on the basis of its value after the move, destruction or substantial damage. If, 


after January 1 and before September 1, an improvement or new building is completed and ready for use 


or occupancy, the property value is adjusted by the Assessor on the basis of its improved value.  


 


Pursuant to the Property Tax Act, the value of personal property owned or leased by a taxpayer 


on January 1 of each tax year is required to be reported by the taxpayer to the Assessor by March 1 of 


that calendar year. The value of personal property is required to be reported on a depreciated basis, 


pursuant to State-prescribed depreciation schedules. Under the Property Tax Act, only public utility, 


industrial and commercial property is deemed to have value. 
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Assessed Value 


Each year, the Assessor determines the "assessed value" of each parcel of real and personal 


property, based on the most recent valuation and the classification of the property under the Property 


Tax Act. Leased personal property is assessed against the lessee on the basis of the use of the property 


by the lessee.  The assessed value of a parcel of property, rather than its appraised value, is the measure 


against which property taxes are levied. For real property, the Property Tax Act currently provides for 


the following classification and assessment of properties:  


 


Use Classification 


Assessed Value as a 


Percentage of 


Appraised Value 


  


Public Utility 55% 


Industrial and Commercial 40 


Residential 25 


Farm Property 25 


  


 


For personal property, the Property Tax Act currently provides for the following classification 


and assessment of properties: 


 


Use Classification 


Assessed Value as a 


Percentage of 


Appraised Value 


  


Public Utility 55% 


Industrial and Commercial 30 


  


 


Properties owned by governmental or religious, charitable, scientific, literary or educational 


institutions are exempt from assessment and, therefore, any requirement to pay property taxes.   


 


If a parcel of real property is used for more than one purpose so that different assessment 


subclassifications and percentages apply, the tax is apportioned among the subclasses according to 


guidelines established by the State Board of Equalization. If a parcel of real property is vacant, unused 


or held for use, it is classified according to its immediate most suitable economic use, after considering 


factors such as immediate prior use, if any, location, zoning classification, other legal restrictions on use, 


availability of utilities, size, access and other relevant factors. Real property not within any other 


definition and classification is classified and assessed as farm or residential property. 


 


Levy of Property Taxes 


The Metropolitan Government is divided into two service districts, the General Services District 


and the Urban Services District. The General Services District embraces the entire area of Davidson 


County. Properties in the General Services District are taxed to support the services, functions and debt 


obligations which are chargeable to the whole population, such as general government administration, 
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police, fire protection, courts, jails, health, welfare, hospitals, streets and roads, traffic, schools, parks 


and recreation, airport facilities, auditoriums, public housing, urban renewal, planning and public 


libraries. The Urban Services District, originally conformed to the corporate limits of the City of 


Nashville as they existed on April 1, 1963, the date of the consolidation of the City of Nashville and 


Davidson County into the Metropolitan Government. Since April 1, 1963 the area of the Urban Services 


District has been expanded by annexation from 72 square miles to 184 square miles. Properties in the 


Urban Services District are subject to an additional tax to support additional police protection, storm 


sewers, street lighting and refuse collection. The current tax rate in the General Services District is 


$3.924 per $100 of assessed value and the additional tax rate for the Urban Services District is $0.592 


per $100 of assessed value, for a combined tax rate of $4.516 per $100 of assessed value. The 


Designated Properties are currently located in the General Services District. None of the Designated 


Properties are currently located in the Urban Services District. See TAX INCREMENT FINANCING 


– Designated Properties for Tax Increment Revenues for a description of the “Designated 


Properties”. 


 


The Metropolitan Government operates on a July 1 to June 30 fiscal year. Each year, as part of 


its budget process, the Metropolitan Mayor (the "Mayor") must submit the operating budget for the 


upcoming fiscal year to the Metropolitan Council. The Metropolitan Council may revise the budget 


proposed by the Mayor, except that the budget as finally amended and adopted must provide for all 


expenditures required by law and for all debt service requirements for the ensuing fiscal year. The 


Metropolitan Council is required to finally adopt the annual operating budget not later than June 30. If 


the Metropolitan Council fails to adopt a budget prior to the beginning of the fiscal year, it shall be 


conclusively presumed to have adopted the budget as submitted by the Mayor. 


 


The next order of business for the Metropolitan Council after adopting the annual operating 


budget is the adoption of a property tax levy adequate to fund the annual operating budget. The 


Metropolitan Government currently funds approximately 57% of its total budget through ad valorem 


property tax collections. 


 


By referendum held on November 7, 2006, voters in the Metropolitan Government amended the 


Metropolitan Government’s Charter to require that any future increase above the tax levy rate then in 


effect ($4.69 per $100 of assessed value for properties located in the Urban Services District) be first 


approved by voter referendum. The Department of Law of the Metropolitan Government has issued its 


opinion (Legal Opinion No. 2006-03) to the effect that such Charter amendment requiring a voter 


referendum is invalid because it violates the Tennessee Constitution, but the constitutionality of the 


voter referendum requirement has not been adjudicated. The current tax levy rate in effect for properties 


located in the Urban Services District is $4.516 per $100 of assessed value. 


 


Historical Property Tax Rate Adjustments 


In the last 18 years, the Metropolitan Council has adjusted property tax rates on five occasions, 


in each case increasing the tax rate to generate additional tax revenues to satisfy increased budget 


demands.  The following table  identifies the year of the rate adjustment and the percentage increase in 


the General Services District (“GSD”) levy, the Urban Services District (“USD”) levy and the combined 


GSD/USD levy.  The Issuer cannot predict whether the historical pattern of rate adjustments will 


continue.  Any decision to increase or reduce taxes must be approved by the Metropolitan Council.  
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Year 


GSD 


Adjustment 


USD 


Adjustment 


Combined GSD/USD 


Adjustment 


    


1997 14.03% 18.75% 15.08% 


1998 3.79 0.00 2.91 


2001 26.69 12.16 23.78 


2005 19.88 0.00 16.67 


2012 13.48 8.77 12.83 


    
 


Adjustment of Property Tax Rates as a Result of Reappraisal 


As described above, the Property Tax Act requires that property be reappraised every four years. 


The Property Tax Act further requires that the result of reappraisal be revenue neutral in the aggregate. 


As a result, upon the reappraisal of property within the Metropolitan Government, the property tax rate 


must be adjusted by the Metropolitan Council so that, when levied against the new aggregate assessed 


value of property within the Metropolitan Government, it generates revenues identical to the prior 


property tax rate, when levied against the prior aggregate assessed property value. For example, if a 


property reappraisal results in a higher aggregate assessed property value, then the property tax rate will 


be correspondingly reduced. Likewise, if a property reappraisal results in a lower aggregate assessed 


property value, then the property tax rate will be correspondingly increased. For any parcel of property, 


reappraisal can either increase or decrease the tax revenues generated by that parcel, based on that 


parcel’s growth or decline in appraised value, relative to the aggregate growth or decline in aggregate 


appraised property values. 


 


Each of the last five reappraisals have resulted in a decrease in the tax rate as listed below, 


reflecting in each case a proportionate increase in aggregate appraised values.  The next reappraisal year 


is in 2017.   


 


 


Reappraisal Year 


Combined GSD/USD 


Equalization Rate Adjustment 
  


1997 -20.04% 


2001 -12.74 


2005 -12.23 


2009 -11.94 


2013 -3.09 


  


 


Billing, Collection and Delinquencies 


Property taxes are collected by the Metropolitan Trustee, which is the office established as the 


property tax collection agency for the Metropolitan Government under Tennessee law. The Metropolitan 


Trustee sends a tax bill to taxpayers on or before September 15 of each year. Property taxes must be paid 


before March 1 of the following year, after which they become delinquent. The Property Tax Act 


provides that delinquent property taxes are subject to a penalty of 0.5 percent and interest of 1 percent. 
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These penalty and interest amounts are thereafter added to delinquent taxes on the first day of each 


succeeding month until the taxes are paid.  See Appendix A for a summary of historical delinquencies. 


 


To aid in the collection of property taxes, the Property Tax Act imposes a lien on the property to 


secure payment of the tax. The lien for taxes becomes a first lien on the property as of January 1 of the 


tax year, and takes priority over any pre-existing liens on the property, with the exception of pre-filed 


federal tax liens. The Property Tax Act authorizes the Metropolitan Government, approximately one 


year after delinquency, to file suit in chancery or circuit court to collect the delinquent property taxes, as 


well as the penalties, interest and costs of collection, including attorney's fees. The Property Tax Act 


also authorizes the Metropolitan Government, approximately two years after delinquency, to seize and 


sell property if the Metropolitan Government is unable to collect delinquent property taxes by other 


means.  If the Metropolitan Government is unable to sell the seized property for an amount equal to the 


amount of delinquent taxes (including penalties, interest and expenses), then the Metropolitan 


Government is required to take ownership of the property.  The Property Tax Act then requires the 


Metropolitan Government to arrange for the sale of the property.  The sale price is required to be no less 


than the amount of delinquent taxes, unless the Metropolitan Government certifies that a sale on such 


terms is not feasible.  The proceeds from the sale are first applied to the payment of delinquent taxes. 


 


The Metropolitan Government's current policy is to sell delinquent real property taxes through a 


bid process on or about June 1 of the year after due (the agreement whereby the Metropolitan 


Government sells such delinquent real property taxes each year is referred to herein as the "Receivables 


Sale Agreement"). Under the terms of each Receivables Sale Agreement, the purchaser pays to the 


Metropolitan Government the purchase price and in return is entitled to all collections of delinquent real 


property taxes that are sold pursuant to that Receivables Sale Agreement. Historically, the purchase 


price paid to the Metropolitan Government has been at least 100% of the original amount of taxes due.  


It is likely that the Metropolitan Government will continue this policy and enter into subsequent and 


similar arrangements in the future. However, the Metropolitan Government can accept a purchase price 


of less than 100% of the original amount of tax due. As a matter of policy, the Metropolitan Government 


has historically excepted delinquencies from properties that are subject to tax increment financing from 


the Receivables Sale Agreements. The Issuer expects that the Metropolitan Government will likewise 


except any properties within the Plan Area from its Receivables Sale Agreements. 


 


Allocation of Property Tax Collections to the Issuer through Tax Increment Financing 


The Industrial Development Board Act and the Bellevue Economic Impact Plan authorize the 


Issuer to employ tax increment financing. As described above under TAX INCREMENT 


FINANCING – General, and except for certain amounts described below that are withheld by the 


Metropolitan Government to pay principal of and interest on bonds, real and personal property tax 


collections within the Plan Area in excess of the Base Assessment of $7,163,040 will be paid to the 


Metropolitan Government and then transferred to the Issuer to pay the principal of and interest on bonds, 


loans or other indebtedness incurred or to be incurred by the Issuer to finance or refinance, in whole or 


in part, the redevelopment projects contemplated by the Bellevue Economic Impact Plan. 


 


For purposes of the Industrial Development Board Act, the allocation of property tax collections 


between the Metropolitan Government and the Issuer is the same regardless of whether the taxes are 


collected in a timely manner or collected following a delinquency. While the Industrial Development 


Board Act does not expressly provide for the allocation to the Issuer of any portion of the purchase price 
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paid to the Metropolitan Government pursuant to a Receivables Sale Agreement, the Metropolitan 


Government allocates the purchase price between the Metropolitan Government and the Issuer as if the 


payment were received from the property owner. 


 


The Industrial Development Board Act provides that property taxes levied by the State of 


Tennessee or by local governments for the payment of principal of and interest on the bonds, loans or 


other indebtedness of the State of Tennessee or such local government are not subject to the allocation 


for payment of debt service on tax increment financing. The State of Tennessee does not currently levy 


any property taxes. 


 


Currently, 15.37% of the real and personal property taxes in the General Services District is, 


under the Industrial Development Board Act, subject to retention by the Metropolitan Government for 


payment of debt service on its general obligation bonds, school debt, loans and other indebtedness. The 


amount retained each year by the Metropolitan Government is subject to change each year based on its 


debt service requirements and the various funding sources available for the payment of debt service. The 


following table shows the tax levies dedicated for debt service in each of the last ten fiscal years of the 


Metropolitan Government. There can be no assurance that the amount of tax levies dedicated for debt 


service will not be less than or greater than the minimum and maximum historic levels shown in the 


following table. 


  


Year  GO Debt
1 


 School Debt
1 


 Total GSD Tax
1 


 Percent 


         
2006    0.54  0.17    4.04  17.57% 


2007    0.47  0.17    4.04  15.84 


2008    0.48  0.17    4.04  16.09 


2009    0.48  0.17    4.04  16.09 


2010    0.42  0.15    3.56  16.01 


2011    0.42  0.15    3.56  16.01 


2012    0.42  0.15    3.56  16.01 


2013  0.423  0.18  3.924  15.37 


2014  0.423  0.18  3.924  15.37 


2015  0.423  0.18  3.924  15.37 


         
1
 Per $100 of assessed value 
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Designated Properties for Tax Increment Revenues 


Payment of the Bonds will be payable solely from and secured solely by real and personal 


property taxes levied and collected by the Metropolitan Government and allocated to the Issuer under 


the Industrial Development Board Act and the Bellevue Economic Impact Plan with respect to the the 


properties identified as “MULTIFAMILY”, “RETAIL” and “HOTEL” on the following map 


(individually a "Designated Property" and collectively, the "Designated Properties") and other funds 


held as part of the Trust Estate. 
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THE ISSUER 


General Information 


The Issuer operates as a Tennessee public nonprofit corporation and instrumentality of 


Metropolitan Government pursuant to the Industrial Development Board Act (Chapter 53 of Title 7 of 


the Tennessee Code Annotated).  Under the Industrial Development Board Act, the Issuer has the power 


to issue bonds, and otherwise borrow money from banks or other financial institutions by issuing its 


notes for the purpose of carrying out any of its powers.  It also has power to pledge the revenues and 


receipts from any projects as security for the payment of the principal of and interest on any bonds or 


notes issued.  The Issuer is not permitted under the Indenture to issue additional bonds or other 


indebtedness secured by the Tax Increment Revenues or other property pledged to the repayment of the 


Bonds.  See Appendix F. 


Governance 


There are nine members of the Issuer’s Board (each a “Director” and collectively the “Board of 


Directors”), each of whom is appointed by the Metropolitan Council for a staggered six-year term. The 


Metropolitan Council is the governing legislative body of the Metropolitan Government. Pursuant to the 


Industrial Development Board Act, the Directors cannot be officers or employees of the Metropolitan 


Government and serve without compensation. With limited exceptions, a Director must be a duly 


qualified elector of and taxpayer in the Metropolitan Government. 


Pursuant to the Issuer’s By-Laws (the “Issuer’s By-Laws”), the Board of Directors may authorize 


any officer or officers, agent or agents to enter into any contract or execute and deliver any instrument in 


the name of an on behalf of the Issuer, provided such authority is in writing approved by the Board of 


Directors and signed by the Secretary-Treasurer and the Chairman, and such authority may be general or 


confined to specific instances. The Issuer’s By-Laws also state that no loans shall be contracted on 


behalf of the Issuer and no evidences of indebtedness shall be issued in its name unless authorized by a 


resolution of the Board of Directors. Such a resolution authority may be general or confined to specific 


instances.  


Authority To Implement the Bellevue Economic Impact Plan 


The Issuer is authorized by the Industrial Development Board Act to issue bonds to provide tax 


increment financings to development projects located within the boundaries of an economic impact plan 


approved by the Metropolitan Government and the Issuer. The Bonds are being issued under the 


authority of the Bellevue Economic Impact Plan as approved by the Adopting Resolutions; respectively 


the Issuer’s adopting resolution on July 14, 2015 and the Metropolitan Council adopting resolution on 


August 4, 2015.  On December 8, 2015, the Issuer adopted a resolution approving the issuance of the 


Bonds and the execution and delivery of the Indenture, Development Agreement, Issuer’s Continuing 


Disclosure Agreement and the Private Placement Agreement for the Bonds. 
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THE METROPOLITAN GOVERNMENT 


General Information 


The Metropolitan Government, as created in 1963, is in the north central part of Tennessee and 


covers 533 square miles. Nashville is the capital of the State of Tennessee and is situated in the 


Nashville Basin, between the Tennessee River on the west and the Eastern Highland Rim on the east. 


On June 28, 1962, the voters of Nashville and Davidson County approved the Charter of the 


Metropolitan Government (the “Charter”). The Tennessee Supreme Court upheld the validity of the 


Charter in October 1962. On April 1, 1963 the governments of the City of Nashville and of Davidson 


County were consolidated to form “The Metropolitan Government of Nashville and Davidson County,” 


under which the boundaries of Nashville and Davidson County are co-extensive.  


The Charter provides a framework for the Metropolitan Government in Nashville to serve the 


needs of two service districts: (i) the General Services District (“GSD”) and (ii) the Urban Services 


District (“USD”). The GSD embraces the entire area of Davidson County and is taxed to support those 


services, functions and debt obligations, which are deemed properly chargeable to the whole population. 


Such services include general administration, police, fire protection, courts, jails, health, welfare, 


hospitals, streets and roads, traffic, schools, parks and recreation, auditoriums, public housing, urban 


renewal, planning and public libraries. The original USD conformed to the corporate limits of the City 


of Nashville as they existed on April 1, 1963, the date of consolidation. The residents of the USD are 


charged an additional tax to support those services, functions and debt obligations, which benefit only 


the USD. Such services include additional police and fire protection, storm sewers, street lighting and 


refuse collection. The Charter provides: “The area of the Urban Services District may be expanded and 


its territorial limits extended by annexation whenever particular areas of the General Services District 


come to need urban services, and the Metropolitan Government becomes able to provide such services 


within a reasonable period which shall be not greater than one year after ad valorem taxes in the annexed 


area become due.” Since April 1, 1963, the area of the USD has been expanded from 72 square miles to 


184 square miles. 


Principal Officials 


The executive and administrative powers are vested in the Metropolitan Mayor (the “Mayor”), 


who is elected at large for a four-year term. The Mayor is authorized to administer, supervise and 


control all departments and to appoint all members of boards and commissions created by the Charter or 


by ordinance enacted pursuant to the Charter unless otherwise excepted. A two-thirds vote of the 


Metropolitan Council is required to override the Mayor’s veto. The Charter also provides for a Vice 


Mayor, who is elected at large for a four-year term and is the presiding officer of the Metropolitan 


Council. The Metropolitan Council is the legislative body of the Metropolitan Government and is 


composed of 40 members who are elected for four-year terms: 35 are elected from council districts and 


five are elected at large.  
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Population 


The following table sets forth information concerning population growth in the Metropolitan 


Government. A comparison with the Nashville Metropolitan Statistical Area (“MSA”), the State and the 


United States serves to illustrate relative growth. 


 


Metropolitan Government 


Demographics Statistics – Population Growth  


      
Change 


  Area 


 


2000 


 


2010 


 


2000 - 2010 


 


2014 Estimates 


         Nashville/Davidson               569,891  


 


             626,681  


 


  10.0% 


 


                 668,347  


  


       MSA            1,311,789  


 


          1,670,900  


 


27.4   


 


              1,792,649  


  


       State            5,689,283  


 


          6,346,105  


 


11.5 


 


              6,549,352  


  


       United States        281,421,906  


 


      308,745,538  


 


 9.7 


 


          318,857,056  


         
Source: Census Bureau (census.gov) 


 


       


Growth within the MSA has occurred to the greatest extent in surrounding communities, which, 


although suburbs of Nashville, are in themselves residential, manufacturing and agricultural 


communities. 


Economic Information 


Nashville has a diverse economy, having considerable involvement in commerce and industry, 


education and government. Agriculture is also a major factor in the economy of the surrounding 


counties. Insurance, finance, publishing, banking, health care, music, tourism, manufacturing and 


distribution are all mainstays of the local and/or regional economy. Lack of dependency on one industry 


has helped to insulate Nashville from the impact of product business cycles. Businesses have been 


attracted to Nashville because of its location, work force, services and taxes. The central location of 


Nashville, approximately halfway between Houston and New York, has contributed to its emergence as 


an important wholesale and retail center.   


 


The table on the following page summarizes the percentages of persons employed by industry 


area for calendar years 2010-2014 in each of the Nashville MSA, the State of Tennessee and the United 


States. 
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Labor Force and Wage Information 


The following table shows the labor force segments of the eight-county Nashville Metropolitan 


Statistical Area for calendar years 2005 to 2014.  


 
Nashville MSA  


Employment by Industry
(a)


 


Industry 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 


Education & 


Health Services 


105.0 108.2 112.1 116.1 118.9 122.7 126 129.5 132.6 135.8 


Financial   


Activities 


47.7 48.2 48.6 48.4 47.3 48.4 49.6 51.0 53.7 56.2 


Government 102.6 104.3 105.8 109.0 110.5 111.9 111 109.8 110.7 111.3 


Information 20.3 19.9 20.4 21.7 20.6 19.8 19.8 20.7 20.9 20.7 


Leisure & 


Hospitality 


77.1 80.2 83.5 82.4 79.4 79.7 81.6 86.4 90.5 95 


Manufacturing 92.3 91.6 85.2 79.6 67.3 63.1 65.4 70.3 74.8 77.9 


Professional & 


Business 


Services 


98.9 101.2 104.1 102.9 95.1 100.4 108.5 117.7 125.5 134.4 


Trade, 


Transportation, 


Utilities 


156.1 159.2 160.0 160.4 153.1 153.1 157.7 163.0 167.8 172.9 


Total Non-


Agriculture 


Employment 


768.6 785.1 794.7 793.5 756.3 762.5 786.1 816.4 846.1 876.4 


Other 68.6 72.3 75.0 73.0 64.1 63.4 66.5 68.0 69.6 72.2 


 
(a) Employment numbers in thousands 


Source:  Bureau of Labor Statics (bls.gov) 


 


 


The following table shows per capita personal income of the eight-county Nashville 


Metropolitan Statistical Area for calendar years 2004 to 2013.  


 
Per Capita Personal Income 


 


Area   2004   2005   2006   2007   2008   2009   2010   2011   2012   2013 


Davidson, TN 42,262 41,927 44,031 44,372 46,108 45,928 46,826 48,504 50,440 51,245 


MSA 35,959 36,564 38,271 39,017 40,238 39,369 40,571 42,494 45,207 45,759 


Tennessee 30,933 31,736 33,125 34,181 35,080 34,439 35,426 37,151 39,002 39,558 


United States 34,300 35,888 38,127 39,804 40,873 39,379 40,144 42,332 44,200 44,765 


 


Source:  Bureau of Economic Analysis (bea.gov) 
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DEVELOPMENT AGREEMENT 


The following summarizes certain limited provisions of the Development Agreement between 


the Issuer and the Developer. Reference is made to the Development Agreement for the detailed 


provisions thereof.  See Appendix G.  The Development Agreement shall remain in effect, as more 


fully described below, so long as there are outstanding Bonds.  


Duties of the Issuer 


The Issuer has agreed in the Development Agreement to (i) issue the Bonds and apply the 


proceeds of the Bonds as described above under the caption AUTHORIZATION AND PURPOSE, 


and (ii) collect and remit to the Trustee all Tax Increment Revenues.   


Duties of the Developer 


The Developer has agreed in the Development Agreement to undertake the following 


development activities in connection with the Retail Project (the "Development Activities"): 


 Prepare and submit to the Issuer a site plan for the construction of the Retail Project. The 


Developer has submitted the site plan and Issuer has approved the submitted site plan.   


 


 Make no material alterations to the approved site plan for the Retail Project without the prior 


consent of the Issuer.     


 


 Diligently pursue and complete the construction of the Retail Project in accordance with the 


Economic Impact Plan and the site plan, such that the Project may be placed in service no later 


than December 31, 2017.   


 


 Cause the construction of the Retail Project to be performed in a good and workmanlike manner 


by the general contractor for the Retail Project. 


 


 Cause the construction of the Retail Project to be in accordance with good construction industry 


practice.  


 


 Cause the Retail Project and the design and construction of the Retail Project as of Substantial 


Completion to comply with all applicable permits, laws, regulations, codes and periodic 


inspections of all governmental and quasi-governmental local, state and federal agencies and 


authorities having jurisdiction over the Retail Project.  The Developer will also arrange for the 


appropriate municipal and public utility bodies to provide utility and related services to the Retail 


Project. 


 


 Secure or cause to be secured all structural, mechanical, environmental, soils and other tests 


which are normally and customarily performed in accordance with good construction industry 


practice in the State of Tennessee. 


 


 Pay each general contractor the amount due under its construction contract and use commercially 


reasonable efforts to cause such general contractor to pay each subcontractor, laborer and 


materialman the amount due under its subcontract on account of its service or work. Until 
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Substantial Completion has occurred, the Developer shall keep, and cause to be kept, the Retail 


Project free from liens, claims and encumbrances of the general contractor, subcontractors, 


materialmen, laborers and others, other than the liens permitted under the construction loan 


documents and any other such liens, claims or encumbrances that may arise in the ordinary 


course of construction and which do not materially adversely impact the ability of the Developer 


to perform its obligations under the Development Agreement. 


 


 Cause all legally or contractually required permits, licenses and certificates of occupancy that are 


the responsibility of the fee owner of the Retail Project, as opposed to any tenant thereof, to be 


obtained and paid for and shall be responsible for ensuring that all laws, rules, regulations and 


codes of federal, state and local governments are observed with respect to all work and 


operations performed pursuant to the Development Agreement. 


 


 On or before March 31, 2016, and in all events prior to the Completion Date, convey to the 


Metropolitan Government (or its designee) that certain two-acre parcel identified as the “Civic 


Space” on the map contained in THE PROJECT AND THE DEVELOPER – Project 


Overview.   


 


Defaults and Remedies 


In the event either of the Issuer or the Developer fails to perform any of its obligations under the 


Development Agreement or becomes unable to perform by reason of bankruptcy, insolvency, 


receivership or other similar event, then the non-defaulting party may seek specific performance, 


mandamus or other extraordinary relief to compel the defaulting party to perform hereunder. Following 


the issuance of the Bonds, the Issuer shall not have any right to withhold or redirect the Tax Increment 


Revenues or otherwise take any action that would affect the collection or remittance of the Tax 


Increment Revenues pursuant to the terms of the Indenture. 


INVESTMENT CONSIDERATIONS 


General 


An investment in the Bonds is a highly speculative investment that is subject to a number of risks 


that if realized could affect the ability of the Issuer to pay principal and interest on the Bonds.  The 


following is a discussion of certain risks that could affect payment of Debt Service. This discussion 


should be read in conjunction with all other parts of this Private Placement Memorandum and is not, and 


should not be considered as, a complete description of all risks that could affect payment of Debt 


Service. Prospective purchasers should analyze carefully the information contained in this Private 


Placement Memorandum. Prospective purchasers should consult such prospective purchaser’s own 


investment and/or legal advisor for a complete explanation of the matters that should be considered 


when purchasing the Bonds.  BONDS WILL ONLY BE SOLD AT ORIGINAL ISSUANCE OF 


THE BONDS TO “SOPHISTICATED MUNICIPAL MARKET PROFESSIONALS” AS 


DEFINED IN MUNICIPAL SECURITIES RULE MAKING BOARD RULE D-15, AND EACH 


INITIAL PURCHASER AT INITIAL ISSUANCE OF THE BONDS WILL BE REQUIRED TO 


SIGN AND DELIVER AN INVESTOR LETTER SUBSTANTIALLY IN THE FORM 


ATTACHED AS APPENDIX H AS A CONDITION OF PURCHASE OF THE BONDS AT 
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ORIGINAL ISSUANCE OF THE BONDS.  THE LIMITATION OF THE INITIAL OFFERING 


OF THE BONDS TO SOPHISTICATED MUNICIPAL MARKET PROFESSIONALS DOES 


NOT DENOTE RESTRICTIONS ON TRANSFERS OF THE BONDS IN THE SECONDARY 


MARKET.  ALL SUCH TRANSFERS MUST BE DONE IN COMPLIANCE WITH THE 


SECURITIES ACT OF 1933, AS AMENDED, AND THE INDENTURE. 


Dependence on Tax Increment Revenues 


The Bonds and the interest thereon are special, limited obligations of the Issuer, payable solely 


from the Tax Increment Revenues and certain other funds and rights held by the Trustee under the 


Indenture and not from any other fund or source of the Issuer. No representation or assurance can be 


given that revenues will be realized in amounts sufficient to make pay Debt Service. The realization of 


future revenues is dependent upon the economic success of the Project, among other factors, and future 


changes in the economic and other conditions that are unpredictable and cannot be determined at this 


time. The risk factors discussed below should be considered in evaluating the ability of sufficient 


revenues and payments being generated, including the ability of the Developer and other owners of the 


Project site to make annual tax payments that generate Tax Increment Revenues when due. 


If the Project does not generate sufficient Tax Increment Revenues, there will be insufficient 


funds to pay in full all principal of and interest on the Bonds when due. 


THE BONDS AND THE OBLIGATIONS EVIDENCED THEREBY DO NOT CONSTITUTE 


A LIEN UPON ANY PROPERTY OF THE ISSUER (OTHER THAN THE TRUST ESTATE) OR 


ANY PROPERTY OF THE DEVELOPER, INCLUDING, WITHOUT LIMITATION, THE PROJECT, 


THE PLAN AREA OR ANY PORTION THEREOF, BUT CONSTITUTE A LIEN ONLY ON THE 


TRUST ESTATE AS SET FORTH IN THE INDENTURE.  NOTHING IN THE BONDS OR IN THE 


INDENTURE SHALL BE CONSTRUED AS OBLIGATING THE ISSUER TO PAY THE BONDS 


OR THE REDEMPTION PRICE THEREOF OR THE INTEREST THEREON EXCEPT FROM THE 


TRUST ESTATE, OR AS PLEDGING THE FAITH AND CREDIT OF THE ISSUER, THE 


METROPOLITAN GOVERNMENT OR THE STATE OR ANY POLITICAL SUBDIVISION 


THEREOF, OR AS OBLIGATING THE ISSUER, THE METROPOLITAN GOVERNMENT OR THE 


STATE OR ANY OF ITS POLITICAL SUBDIVISIONS, DIRECTLY OR INDIRECTLY OR 


CONTINGENTLY, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER 


THEREFOR.  FOR THE AVOIDANCE OF DOUBT, THE DEVELOPER SHALL HAVE NO 


OBLIGATION TO PAY THE BONDS OR THE REDEMPTION PRICE THEREOF OR THE 


INTEREST THEREON.   


 


In addition to successful completion of the Project, the Tax Increment Revenues to be generated 


by the Project are subject to various future events or conditions which cannot be predicted, and which 


may be beyond the control of the Issuer or the Developer, including, but not limited to, the risks of 


inadequate occupancy, increased operating, maintenance and repair costs and an inability to maintain or 


raise rental rates or other charges because of (i) insufficient demand for retail, hotel, or extended stay 


space at the Project, (ii) insufficient new demand for residential multi-family housing at the Project, (iii) 


new or existing competition from other facilities, (iv) changes in state and local tax laws, reappraisal or 


related procedures, (v) inferior management or maintenance, (vi) general economic conditions in the 


area or (vii) other factors. 
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Education, government, agriculture, insurance, finance, publishing, banking, health care, music, 


tourism, manufacturing, and distribution employment sectors each influence the local and/or regional 


economy. To the degree that the Metropolitan Government’s economy is dependent upon the health of 


the employers within these and other economic sectors, the financial success of the Project may also 


depend upon their health. A downturn in the local, regional, or national economy may affect the 


financial health of the Project’s residential, hotel, retail, and office tenants, individually or collectively, 


and also the assessed values associated with the Project that determine the collection of the Tax 


Increment Revenues on the residential, hotel, and retail properties.  


Private Financing for the Project 


 The successful completion of the Project and generation of Tax Increment Revenues depends on 


the ability of the Retail Developer, Multi-Family Developer and Hotel Developer obtaining financing for 


their respective Project components, including construction loans.  As of the issuance of the Bonds, none 


of the Retail Developer, Multi-Family Developer and Hotel Developer has closed on the private 


financings for their respective Project components.  There can be no assurance that the Retail Developer, 


Multi-Family Developer and Hotel Developer will ultimately close on their private financings or be able 


to meet all disbursement conditions for those financings.  If one or more of those developers do not 


ultimately close on their respective private financings, or cannot meet all disbursement conditions for 


those financings, the Tax Increment Revenues are unlikely to be sufficient to timely pay all Debt 


Service on the Bonds, and bondholders may ultimately receive only a portion of the Debt Service due 


on the Bonds. In addition, the Bonds are subject to mandatory redemption, in whole, at a redemption 


price equal to the par amount of the Bonds without accrued interest to the redemption date if the Retail 


Developer does not close its construction loan for the Retail Project by January 29, 2015.  See 


CERTAIN TERMS OF THE BONDS – Prior Redemption – Extraordinary Redemption Upon 


Failure to Close Retail Construction Loan.      


Construction of the Project 


Construction of any project, including the Retail Project, Multi-Family Project, and Hotel 


Project, is subject to the risks of cost over-runs, non-completion and delays due to a variety of factors, 


including, among other things, site difficulties (including, without limitation, environmental and soil 


conditions), necessary design changes or final detailing, lease up and occupancy by tenants and 


satisfaction of all co-tenancy, occupancy and similar requirements in any leases, labor strife, delays in 


and shortages of materials, weather conditions, fire and casualty, timely receipt of permitting and 


regulatory approvals, changes in laws, terrorist attacks and other force majeure events.  Failure to 


construct any portion of the Project as planned may result in a material reduction of Tax Increment 


Revenues and may lead to an inability to pay all scheduled Debt Service on the Bonds.  Increased 


costs of the Project, whether due to actual costs in excess of estimates, or material cost overruns or 


delays in the completion of the Project could materially and adversely affect receipt and timing of Tax 


Increment Revenues.  NONE OF THE ISSUER, DEVELOPER OR ANY OTHER PARTY 


GUARANTEES TO BONDHOLDERS THE COMMENCEMENT OR COMPLETION OF 


CONSTRUCTION OF THE PROJECT OR PAYMENT OF THE BONDS IF CONSTRUCTION 


OF THE PROJECT IS NOT COMMENCED OR COMPLETED OR DOES NOT CONSIST OF 


THE ANTICIPATED SCOPE OR IF TAX INCREMENT REVENUES ARE INSUFFICIENT TO 


PAY DEBT SERVICE ON THE BONDS.  The Developer will be delivering a completion guaranty 


for the Retail Project to the construction lender for the Retail Project.  Neither the Issuer nor holders of 







  


– 40 – 
 


 


the Bonds are beneficiaries of or have any right or interest in that guaranty, and are not entitled to 


enforce that guaranty.  There can be no assurance that construction of all or any of the Project and the 


availability of funds to finance such construction will proceed as planned after closing.  Furthermore, 


while the Developer anticipates that the sale of the site of the Hotel Project and the construction loan for 


the Hotel Project will close within six months of the issuance of the Bonds, there can be no assurance of 


those closings.  Construction of the Multi-Family Project and the Hotel Project will be undertaken by 


third-party developers, and neither the Issuer nor the Developer has responsibility for or control of 


construction of the Multi-Family Project and Hotel Project.   


Assumptions and Projections 


The TIF Consultant’s Report (the “Report”) attached as Appendix A is forward-looking and 


involves certain assumptions and judgments regarding future events, some of which are speculative.  


Although the Report is based on information available as of its date, it is also based on assumptions 


about the future state of the national and regional economy and the local real estate markets as well as 


assumptions about future actions by various parties, none of which can be assured or guaranteed.  The 


Report indicates that Debt Service coverage on the Bonds could be very limited, with maximum 


projected Debt Service coverage of 102%.  The Report cannot predict or offer any assurances that a 


certain level of performance will be achieved or that certain events will occur.  The actual results will 


vary from the Report and the variations may be material.  Prospective owners of the Bonds should 


carefully read the Report in its entirety and form their own opinions about the validity and 


reasonableness of those assumptions. 


Information concerning the Project has been obtained from the Developer, but much of that 


information involves predictions of future events, such as completion of the Project within the 


anticipated completion schedule and within the Developer’s projected budget, sale or rental of the 


developed project and the ability of property owners to pay the Tax Increment Revenues.  Such 


information, by its nature, is based on assumptions, estimates and expectations and is not subject to 


verification.  A delay in or failure to achieve any of these future events may have an adverse impact on 


the amount of Tax Increment Revenues generated by the Project, resulting in a possible default in the 


payment of Debt Service on the Bonds. 


The TIF Consultant’s Report assumes inflationary increases in assessed values, increases in 


property tax rates, and corresponding assumed increases in Tax Increment Revenues.  Even if the 


Project is completed and initial assessed values are as projected in the TIF Consultant’s Report, failure 


of these projected inflationary increases to materialize may result in a material reduction of Tax 


Increment Revenues and may lead to an inability to pay all scheduled Debt Service on the Bonds. 


In addition, the TIF Consultant’s Report assumes no change in the amount of taxes from the 


Project retained by the Metropolitan Government to pay debt service on Metropolitan debt outstanding 


now or in the future.  An increase in this retained amount could reduce the amount of Tax Increment 


Revenues below the level projected in the TIF Consultant’s Report and could result in an inability to pay 


all scheduled Debt Service on the Bonds.  See Tax Increment Financing – Property Tax Collection 


and Tax Increment Financing – Allocation of Property Tax Collections to the Issuer through Tax 


Increment Financing. 
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Assessed Value of the Property 


There can be no assurance that the assessed valuation of the Project will equal or exceed the 


forecasted assessed value in the TIF Consultant’s Report attached as Appendix A. Even if the assessed 


value is initially determined as forecasted, there can be no assurance that such assessed value will be 


maintained throughout the term of the Bonds or that the projected inflationary increases will be realized. 


If at any time during the term of the Bonds the actual assessed value is less than forecasted, the amount 


of Tax Increment Revenues may be less than forecasted and there may not be sufficient revenues to pay 


the principal of and interest on the Bonds.   


Further, the Property Tax Act requires that property reappraisals be revenue neutral in the 


aggregate. As a result, upon the reappraisal of all property within the Metropolitan Government (which 


occurs every fourth year), the property tax rate must be adjusted by the Metropolitan Council so that, 


when levied against the new aggregate assessed value of property within the Metropolitan Government, 


it generates revenues identical to the prior tax rate, when levied against the prior aggregate assessed 


property value. For example, if a property reappraisal results in a higher aggregate assessed property 


value, then the property tax rate will be correspondingly reduced.  If the assessed value of the Project 


decreases or grows more slowly than the aggregate assessed property value, the Tax Increment 


Revenues may be reduced because the Project will be subject to a lower effective tax rate.  


Even if the Assessor’s determination of the assessed valuation of property within the Project 


equals or exceeds the forecasted assessed value, the owners of the Project have the right to appeal such 


determination and have not waived that right. If the appeal is resolved in favor of the taxpayer, the 


assessed valuation of property within the Project area will be reduced, in which event the Tax Increment 


Revenues may be less than forecasted.  See Tax Increment Financing – Property Tax Collection and 


Tax Increment Financing – Property Valuation.     


Change in State and Local Tax Rates 


The Metropolitan Government could lower its tax rate, which would have the effect of reducing 


the Tax Increment Revenues derived from the Project. Such a reduction in rates could be as a result of a 


desire of the Metropolitan Council to lower tax rates, property re-appraisal, taxpayer initiative, or in 


response to state or local litigation or legislation affecting the broader taxing structure within the taxing 


authority.  Conversely, the Metropolitan Government could increase its tax rate.  For example, the 


Project could be annexed to the Urban Services District, resulting in a tax increase of $0.592 per $100 of 


assessed value.  Due to automatic reductions in tax rates as a result of reappraisals, the TIF Consultant’s 


Report assumes periodic increases in property tax rates to return tax rates used to project Tax Increment 


Revenues to tax year 2015 levels.  See TAX INCREMENT FINANCING – Property Tax Collection 


and Tax Increment Financing – Historical Property Tax Rate Adjustments and Appendix A.  Any 


additional tax increase would have the effect of increasing the Tax Increment Revenues derived from the 


Project and could result in early redemption of the Bonds.  However, an increase may also reduce the 


competitiveness of the Project and its ability to continue operations.  There can be no assurance that the 


Metropolitan Government will change tax rates at the rate assumed by the TIF Consultant’s Report to 


project the Tax Increment Revenues.   







  


– 42 – 
 


 


Changes in State and Local Tax Laws and Procedures 


The TIF Consultant’s Report attached as Appendix A contemplates no substantial change in the 


basis of extending, levying and collecting real property taxes. Any change in the current system of 


collection and distribution of real property taxes, including without limitation the reduction or 


elimination of any such tax, judicial action concerning any such tax or voter initiative, referendum or 


action with respect to any such tax, could adversely affect the availability of revenues to pay the 


principal of and interest on the Bonds. There can be no assurances that the current system of collection 


and distribution of the real property taxes will not be changed by any competent authority having 


jurisdiction to do so, including without limitation the State of Tennessee, the Metropolitan Government, 


the courts or the voters. 


Tax Exemptions 


There are no use or ownership restrictions for the Project, and the owners of all or a portion of 


the Project may qualify for governmental, religious, charitable, scientific, literary or educational 


exemptions from ad valorem property taxes.  If an owner is granted an exemption from ad valorem 


property taxes, the Tax Increment Revenues could be reduced below the level projected in the TIF 


Consultant’s Report, which could result in an inability to pay all scheduled Debt Service on the Bonds.  


Delinquency Procedures 


The collection of delinquent Tax Increment Revenues is subject to the Metropolitan 


Government’s delinquent real property tax collection process.  The unwillingness or inability of the 


property owners to pay any portion of their property tax bills then due could result in a foreclosure 


action or tax lien sale by the Metropolitan Government. See Tax Increment Financing – Property Tax 


Collection and Tax Increment Financing – Billing, Collection and Delinquencies.  Bondholders do 


not have a separate right to initiate a foreclosure action against a delinquent property owner.  While the 


Issuer has agreed to use reasonable efforts to cause the Metropolitan Government to timely enforce 


payment and collection of delinquent Tax Increment Revenues, the Metropolitan Government is under 


no obligation to enforce that payment and collection within a certain period of time.      


The ability to foreclose the lien of delinquent unpaid Tax Increment Revenues may be limited 


with regard to properties in which the FDIC acquires an interest.  If a lender takes a security interest in 


the property and becomes insolvent, that lender could fall under the jurisdiction of the FDIC.  The FDIC 


has adopted policies regarding the payment of state and local property taxes, including real estate and 


non-real estate special taxes and assessments.  While the FDIC has acknowledged a policy of paying 


real estate and non-real estate special taxes and assessments in certain circumstances, it has also 


indicated an intention to assert federal preemptive power to challenge any prior taxes, special taxes and 


assessments where it is in its interest to do so, including the requirement that local agencies obtain the 


consent of the FDIC in order to foreclose the lien of special taxes.  If consent of the FDIC is required in 


order to foreclose on property on which Tax Increment Revenues are levied, such consent could be 


denied, potentially preventing any foreclosure proceedings.  Additionally, although the FDIC has agreed 


to attempt to respond to a request for consent to foreclose within 30-60 days, obtaining consent will 


delay the foreclosure proceedings.   
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In addition to delays in initiating any foreclosure proceeding, potential investors should be aware 


that judicial foreclosure proceedings are not summary remedies and can be subject to significant 


procedural and other delays caused by crowded court calendars and other factors beyond the control of 


the Metropolitan Government or the Issuer. Foreclosure proceedings may be limited by bankruptcy, 


insolvency or other laws generally affecting creditors’ rights or by the laws of the State relating to 


judicial foreclosure.     


Further, the Metropolitan Government's current policy is to sell delinquent real property taxes 


through a bid process on or about June 1 of the year after due pursuant to a Receivables Sale Agreement.  


The terms of those Receivables Sales Agreements may impact the amount of Tax Increment Revenues 


collected.  See TAX INCREMENT FINANCING – Property Tax Collection and Tax Increment 


Financing – Billing, Collections and Delinquencies.   


In the event that foreclosures of property or tax lien sales are necessary, there could be a delay or 


reduction in the payment of Debt Service on the Bonds.   


Casualty and Eminent Domain Events 


The partial or complete destruction of the Project as a result of fire, natural disaster or similar 


casualty event due to any reason, or taking of all or any portion of the Project by a governmental entity 


exercising its eminent domain power, could adversely affect the assessed value of the Project and the 


resulting Tax Increment Revenues derived from the Project, and thereby adversely affect the revenues 


available to pay Debt Service on the Bonds.  Bondholders are not beneficiaries of any casualty insurance 


policies for the Project or any eminent domain award, and owners of the Project are under no obligation 


to the Bondholders to rebuild the Project if a casualty or eminent domain event occurs.  If a casualty or 


eminent domain event occurs, the Tax Increment Revenues could be reduced below the level projected 


in the TIF Consultant’s Report, which could result in an inability to pay all scheduled Debt Service on 


the Bonds.  Neither casualty nor eminent domain events give rise to an optional or mandatory Bond 


redemption.   


Environmental Matters 


There are numerous environmental risks that can arise in connection with real estate investments, 


including, without limitation: (i) areas of on-site and off-site environmental contamination, (ii) past, 


present, or future violations of environmental laws, (iii) adequacy of waste handling procedures, and (iv) 


potential environmental restrictions on future uses of property.  The Project may be subject to such 


environmental risks that can result in a decrease in assessed value. 


Competition 


The Developer faces competition from other existing real estate developments and is likely to 


face additional competition in the future either as a result of new construction or the renovation of 


existing facilities. Such competition may be based on prices, services, amenities, location, age of the 


facility, reputation, affiliation or any other factors whatsoever. No assurances can be made that the Tax 


Increment Revenues or the Project owners’ financial conditions will not be adversely affected by such 


competition. 
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Early Redemption 


The Bonds are, in certain circumstances, subject to redemption prior to maturity. See the caption 


“CERTAIN TERMS OF THE BONDS—Prior Redemption”. Under those circumstances, an owner 


whose Bonds are called for early redemption may not have the opportunity to hold such Bonds for a 


time period consistent with such owner’s original investment intentions.  Higher than expected Tax 


Increment Revenues will result in early redemption.  The TIF Consultant’s Report attached as Appendix 


A includes an alternate projection showing higher Tax Increment Revenues due to higher assessed 


valuation based on the anticipated construction budget for the Project.  While investors should not 


assume that this alternate scenario will be realized, investors should consider the possibility of early 


redemption due to higher than projected Tax Increment Revenues.   


Enforcement of Remedies 


Enforcement of the remedies available to the Trustee and the owners, including those under the 


Development Agreement and the Indenture, are in many respects dependent upon judicial action which 


is often subject to discretion and delay, may be limited or restricted by federal and state laws relating to 


bankruptcy, fraudulent conveyances, and rights of creditors and by application of general principles of 


equity and may be substantially delayed in the event of litigation or statutory remedy procedures. The 


various legal opinions to be delivered concurrently with the delivery of the Bonds will be qualified as to 


the enforceability of the various legal instruments by limitations imposed by state and federal laws, 


rulings and decisions affecting remedies, and by general principles of equity and by bankruptcy, 


reorganization, insolvency or other similar laws affecting the rights of creditors generally, now or 


hereafter in effect; to usual equity principles which shall limit the specific enforcement under laws of the 


State of Tennessee as to certain remedies; to the exercise by the United States of America of the powers 


delegated to it by the United States Constitution; and to the reasonable and necessary exercise, in certain 


exceptional situations of the police power inherent in the sovereignty of the State of Tennessee and its 


governmental bodies, in the interest of serving an important public purpose.   


Furthermore, failure to pay Debt Service on the Bonds is only an Event of Default under the 


Indenture to the extent that the Trust Estate has sufficient funds to pay that Debt Service.  See 


SECURITY AND SOURCES OF PAYMENT – Events of Default.  Therefore, realization of the 


benefits of any enforcement actions is dependent on many respects on the amount of Tax Increment 


Revenues generated by the Project, which itself may be dependent on enforcement of delinquent Tax 


Increment Revenues.  See Delinquency Procedures above. 


No Rating of the Bonds; Market for the Bonds 


The Bonds are not rated. The Bonds are not readily liquid, and no person should invest in the 


Bonds with funds such person may need to convert readily into cash. The Placement Agent has not 


committed to create an ongoing secondary market for the Bonds.  There can be no assurance that there 


will be a secondary market for the Bonds or, if a secondary market exists, that the Bonds can be sold for 


any particular price. Accordingly, a purchaser of the Bonds should be prepared to commit to such 


purchaser’s bonds for an indefinite period of time, perhaps until the Bonds mature or are redeemed.  


While Issuer has covenanted in the Indenture to seek a rating upon the satisfaction of certain conditions, 


there can be no assurance that those conditions will be met or a rating can be obtained.  See 


Appendix F. 
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No Registration 


The Bonds are not currently required to be, have not been, and are not intended to be, registered 


under the Securities Act of 1933, as amended, nor have the Bonds been qualified or registered under the 


securities or blue sky laws of any state. The Indenture is not currently required to be, has not been, and 


is not intended to be, qualified under the Trust Indenture Act of 1939, as amended. 


Taxability 


The Bonds are subject to optional, not mandatory, redemption, and the interest rate on the Bonds 


is not subject to adjustment in the event of a determination by the Internal Revenue Service or a court of 


competent jurisdiction that the interest paid or to be paid on any Bond is or was includible in the gross 


income of the owner of a Bond for federal income tax purposes. Under such circumstances, owners 


would continue to hold their Bonds, receiving principal and interest as and when due, but would be 


required to include such interest payments in gross income for federal income tax purposes.  See 


CERTAIN TERMS OF THE BONDS – Prior Redemption – Optional Redemption upon 


Determination of Taxability. 


Initial Bondholder Representative 


 The Indenture provides that the initial Bondholder Representative will remain the Bondholder 


Representative through earlier of the Retail Project completion date or December 31, 2017, regardless of 


beneficial ownership of the Bonds.  The Indenture grants the Bondholder Representative with a number 


of rights typically reserved to holders of Bonds, including, without limitation, rights to act on behalf all 


Bondholders to give consents, authorizations or approvals of matters requiring Bondholder approval 


under the Indenture.  The decisions made by the Bondholder Representative may differ materially from 


those that would have been made by Bondholders.  Bondholders have no right to replace the Bondholder 


Representative prior to the earlier of the Retail Project completion date or December 31, 2017, without 


the approval of the Developer.  See Appendix F.       


LITIGATION 


To the knowledge of the appropriate Issuer officials, no litigation or administrative action or 


proceeding is pending restraining or enjoining, or seeking to restrain or enjoin, the issuance and delivery 


of the Bonds, or the levy and collection of the Tax Increment Revenues, or contesting or questioning the 


proceedings and authority under which the Bonds have been authorized and are to be issued, sold, 


signed or delivered, or the validity of the Bonds.  The Issuer will deliver to the Placement Agent a 


certificate to that effect at the time of original delivery of the Bonds. 


OPINION OF BOND COUNSEL 


Certain legal matters incident to the issuance of the Bonds and with regard to the tax-exempt 


status of the interest on the Bonds (see TAX MATTERS) are subject to the opinion of Bass, Berry & 


Sims PLC, Nashville, Tennessee, Bond Counsel to the Issuer.  The signed legal opinion of Bond 


Counsel, substantially in the form attached hereto as Appendix B, dated and premised on law in effect 


on the date of issuance of the Bonds, will be delivered on the date of issuance of the Bonds.  The text of 


the opinion to be delivered may vary from the text as set forth in Appendix B if necessary to reflect 


facts and law on the date of delivery.  The opinion will speak only as of its date, and subsequent 
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distribution of it by recirculation of this Private Placement Memorandum or otherwise shall create no 


implication that Bond Counsel has reviewed or expresses any opinion concerning any of the matters 


referred to in the opinion subsequent to its date. 


The opinion of Bond Counsel and any other legal opinions and letters of counsel to be delivered 


concurrently with the delivery of the Bonds express the professional judgment of the attorneys rendering 


the opinions or advice regarding the legal issues and other matters expressly addressed therein.  By 


rendering a legal opinion or advice, the giver of such opinion or advice does not become an insurer or 


guarantor of the result indicated by that opinion, or the transaction on which the opinion or advice is 


rendered, or of the future performance of parties to the transaction.  Nor does the rendering of an opinion 


guarantee the outcome of any legal dispute that may arise out of the transaction. 


Bond Counsel has assisted in drafting those portions of this Private Placement Memorandum 


under the captions CERTAIN TERMS OF THE BONDS (excluding the information concerning the 


book-entry system there and in Appendix C, and financial information contained in – Debt Service and 


Projected Coverage Levels), SECURITY AND SOURCES OF PAYMENT, TAX INCREMENT 


FINANCING, DEVELOPMENT AGREEMENT, and TAX MATTERS.  Bond Counsel and others 


have assisted the Issuer with its preparation of certain other portions of this Private Placement 


Memorandum.  Bond Counsel and those other parties, however, have not been engaged to, and will not, 


independently confirm or verify that information or any other information provided by the Issuer, the 


Developer, the TIF Consultant or others, and will not express an opinion as to the accuracy, 


completeness or fairness of any such information or any other reports, financial information, offering or 


disclosure documents or other information pertaining to the Bonds that may be prepared or made 


available by the Issuer or others to potential or actual purchasers of the Bonds, to owners of the Bonds, 


including Beneficial Owners, or to others. 


In addition to rendering its opinion, Bond Counsel will assist in the preparation of and advise the 


Issuer concerning documents for the bond transcript.  The Issuer has retained Trauger & Tuke to act as 


issuer’s counsel.  Squire Patton Boggs (US) LLP serves as counsel to the Placement Agent. 


TAX MATTERS 


Tennessee State Tax Exemption 


Under existing law, the Bonds and the income therefrom are exempt from all present state, 


county and municipal taxes in Tennessee except (a) inheritance, transfer and estate taxes, (b) Tennessee 


excise taxes on interest on the Bonds during the period the Bonds are held or beneficially owned by any 


organization or entity, other than a sole proprietorship or general partnership doing business in the State, 


and (c) Tennessee franchise taxes by reason of the inclusion of the book value of the Bonds in the 


Tennessee franchise tax base of any organization or entity, other than a sole proprietorship or general 


partnership, doing business in the State. 
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Federal Tax Exemption 


General 


Bass, Berry & Sims PLC, Nashville, Tennessee, is Bond Counsel for the Bonds. Bond Counsel is 


of the opinion that, under existing law, relying on certain statements by the Issuer and assuming 


compliance by the Issuer with certain covenants, interest on the Bonds is: 


 


 excluded from a bondholder's federal gross income under the Internal Revenue Code of 


1986, as amended (the “Code”); and 


 not a preference item for a bondholder under the federal alternative minimum tax; but  


 taken into account in determining the adjusted current earnings of certain corporations for 


purposes of the federal corporate alternative minimum tax. 


The Code imposes requirements on the Bonds that the Issuer must continue to meet after the 


Bonds are issued. These requirements generally involve the way that Bond proceeds must be invested 


and ultimately used. If the Issuer does not meet these requirements, it is possible that a bondholder may 


have to include interest on the Bonds in its federal gross income on a retroactive basis to the date of 


issue. The Issuer has covenanted to do everything necessary to meet these requirements of the Code. 


 


A bondholder who is a particular kind of taxpayer may also have additional tax consequences 


from owning the Bonds. This is possible if a bondholder is: 


 


 an S corporation, 


 a United States branch of a foreign corporation, 


 a financial institution, 


 a property and casualty or a life insurance company, 


 an individual receiving Social Security or railroad retirement benefits, 


 an individual claiming the earned income credit, or 


 a borrower of money to purchase or carry the Bonds. 


 


If a bondholder is in any of these categories, it should consult its tax advisor. 


 


Bond Counsel is not responsible for updating its opinion in the future. It is possible that future 


events or changes in applicable law could change the tax treatment of the interest on the Bonds or affect 


the market price of the Bonds. 


 


Bond Counsel expresses no opinion on the effect of any action taken or not taken in reliance 


upon an opinion of other counsel on the federal income tax treatment of interest on the Bonds, or under 


state, local or foreign tax law. 
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Market Discount  


Any owner who purchases a Bond at a price which includes market discount in excess of a 


prescribed de minimis amount (i.e., at a purchase price that is less than its adjusted issue price in the 


hands of an original owner) will be required to recharacterize all or a portion of the gain as ordinary 


income upon receipt of each scheduled or unscheduled principal payment or upon other disposition. In 


particular, such owner will generally be required either (a) to allocate each such principal payment to 


accrued market discount not previously included in income and to recognize ordinary income to that 


extent and to treat any gain upon sale or other disposition of such a Bond as ordinary income to the 


extent of any remaining accrued market discount (under this caption) or (b) to elect to include such 


market discount in income currently as it accrues on all market discount instruments acquired by such 


owner on or after the first day of the taxable year to which such election applies. 


 


The Code authorizes the Treasury Department to issue regulations providing for the method for 


accruing market discount on debt instruments the principal of which is payable in more than one 


installment. Until such time as regulations are issued by the Treasury Department, certain rules 


described in the legislative history of the Tax Reform Act of 1986 will apply. Under those rules, market 


discount will be included in income either (a) on a constant interest basis or (b) in proportion to the 


accrual of stated interest. 


 


An owner who acquires a Bond at a market discount also may be required to defer, until the 


maturity date of such Bond or the earlier disposition in a taxable transaction, the deduction of a portion 


of the amount of interest that the owner paid or accrued during the taxable year on indebtedness incurred 


or maintained to purchase or carry a Bond in excess of the aggregate amount of interest (including 


original issue discount) includable in such owner's gross income for the taxable year with respect to the 


Bonds. The amount of such net interest expense deferred in a taxable year may not exceed the amount of 


market discount accrued on the Bond for the days during the taxable year on which the owner held the 


Bond and, in general, would be deductible when such market discount is includable in income. The 


amount of any remaining deferred deduction is to be taken into account in the taxable year in which the 


Bond matures or is disposed of in a taxable transaction. In the case of a disposition in which gain or loss 


is not recognized in whole or in part, any remaining deferred deduction will be allowed to the extent 


gain is recognized on the disposition. This deferral rule does not apply if the bondowner elects to include 


such market discount in income currently as described above. 


 


Bond Premium  


A purchaser who purchases a Bond at a cost greater than its then principal amount (or, in the 


case of a Bond issued with original issue premium, at a price in excess of its adjusted issue price) will 


have amortizable bond premium. If the holder elects to amortize the premium under Section 171 of the 


Code (which election will apply to all bonds held by the holder on the first day of the taxable year to 


which the election applies, and to all bonds thereafter acquired by the holder), such a purchaser must 


amortize the premium using constant yield principles based on the purchaser's yield to maturity. 


Amortizable bond premium is generally treated as an offset to interest income, and a reduction in basis 


is required for amortizable bond premium that is applied to reduce interest payments. Purchasers of any 


Bonds who acquire such Bonds at a premium (or with acquisition premium) should consult with their 
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own tax advisors with respect to the determination and treatment of such premium for federal income 


tax purposes and with respect to state and local tax consequences of owning such Bonds. 


 


Sale or Redemption of Bonds  


A bondowner's tax basis for a Bond is the price such owner pays for the Bond plus the amount of 


any original issue discount and market discount previously included in income, reduced on account of 


any payments received (other than "qualified stated interest" payments) and any amortized bond 


premium. Gain or loss recognized on a sale, exchange or redemption of a Bond, measured by the 


difference between the amount realized and the basis of the Bond as so adjusted, will generally give rise 


to capital gain or loss if the Bond is held as a capital asset (except as discussed above under "—Market 


Discount"). The legal defeasance of Bonds may result in a deemed sale or exchange of such Bonds 


under certain circumstances; owners of such Bonds should consult their tax advisors as to the Federal 


income tax consequences of such an event. 


 


Backup Withholding  


A bondowner may, under certain circumstances, be subject to "backup withholding" (currently 


the rate of this withholding obligation is 28%, but the rate may change in the future) with respect to 


interest or original issue discount on the Bonds. This withholding generally applies if the owner of a 


Bond (a) fails to furnish the Registration Agent or other payor with its taxpayer identification number; 


(b) furnishes the Registration Agent or other payor an incorrect taxpayer identification number; (c) fails 


to report properly interest, dividends or other "reportable payments" as defined in the Code; or (d) under 


certain circumstances, fails to provide the Registration Agent or other payor with a certified statement, 


signed under penalty of perjury, that the taxpayer identification number provided is its correct number 


and that the holder is not subject to backup withholding. Backup withholding will not apply, however, 


with respect to certain payments made to bondowners, including payments to certain exempt recipients 


(such as certain exempt organizations) and to certain Nonresidents. Owners of the Bonds should consult 


their tax advisors as to their qualification for exemption from backup withholding and the procedure for 


obtaining the exemption. 


 


Backup withholding is not an additional tax. Any amount paid as backup withholding would be 


credited against the bondholder's U.S. federal income tax liability, provided that the requisite 


information is timely provided to the Internal Revenue Service. The amount of "reportable payments" 


for each calendar year and the amount of tax withheld, if any, with respect to payments on the Bonds 


will be reported to the bondowners and to the Internal Revenue Service. 


 


Nonresident Borrowers  


Under the Code, interest and original issue discount income with respect to Bonds held by 


nonresident alien individuals, foreign corporations or other non-United States persons ("Nonresidents") 


generally will not be subject to the United States withholding tax (or backup withholding) if the Issuer 


(or other Person who would otherwise be required to withhold tax from such payments) is provided with 


an appropriate statement that the beneficial owner of the Bond is a Nonresident. Notwithstanding the 


foregoing, if any such payments are effectively connected with a United States trade or business 


conducted by a Nonresident bondowner, they will be subject to regular United States income tax, but 


will ordinarily be exempt from United States withholding tax. 







  


– 50 – 
 


 


 


ERISA  


The Employees Retirement Income Security Act of 1974, as amended ("ERISA"), and the Code 


generally prohibit certain transactions between a qualified employee benefit plan under ERISA or tax-


qualified retirement plans and individual retirement accounts under the Code (collectively, the "Plans") 


and Persons who, with respect to a Plan, are fiduciaries or other "parties in interest" within the meaning 


of ERISA or "disqualified persons" within the meaning of the Code. All fiduciaries of Plans, in 


consultation with their advisors, should carefully consider the impact of ERISA and the Code on an 


investment in any Bond. 


 


Future Legislative Changes   


Proposed, pending or future tax legislation, administrative actions taken by tax authorities, or 


court decisions, whether at the federal or state level, may adversely affect the tax-exempt status of the 


interest on the Bonds subsequent to their issuance.  Future legislation could directly or indirectly reduce 


or eliminate the value of certain deductions and exclusions, including the benefit of the exclusion of tax-


exempt interest on the Bonds from gross income for federal income tax purposes.  Any such proposed 


legislation, actions or decisions, whether or not enacted, taken or rendered, could also adversely affect 


the value and liquidity of the Bonds.  Prospective purchasers of the Bonds should consult their own tax 


advisors regarding the forgoing matters.  


 


Miscellaneous   


 Tax legislation, administrative actions taken by tax authorities, and court decisions, whether at 


the Federal or state level, may adversely affect the tax-exempt status of interest on the Bonds under 


Federal or state law and could affect the market price or marketability of the Bonds. 


Prospective bondholders should consult their own tax advisors regarding the foregoing matters. 


PRIVATE PLACEMENT 


The Bonds are being placed with purchasers by Mesirow Financial, Inc. (the “Placement Agent”) 


on behalf of the Issuer pursuant to the terms of a bond placement agreement.  The Placement Agent will 


be paid a fee of $329,025.00 for placement of the Bonds from Bond proceeds.  The Placement Agent has 


provided the information in this Private Placement Memorandum pertaining to the offering prices and 


bond service charges on the Bonds. The Placement Agent’s sole responsibility is to identify a purchaser 


for the Bonds and facilitate an initial purchase of the Bonds. The Placement Agent is not committing any 


of its capital to purchase the Bonds or to facilitate the initial holder’s purchase of the Bonds.  The 


Placement Agent is not obligated to conduct any due diligence with respect to the representations and 


warranties in this Private Placement Memorandum, and is not making any representation or warranties 


with respect to the veracity or completeness of the information in the Private Placement Memorandum 


or any attached Appendixes or related documents. The Placement Agent is not an agent or representative 


of the Developer or Issuer. 
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NO RATING 


The Issuer has not applied for a rating for the Bonds.  The absence of a rating could affect the 


ability of owners of the Bonds to sell their Bonds or the price at which their Bonds can be sold. 


The Bonds are not readily liquid, and no person should invest in the Bonds with funds such 


person may need to convert readily into cash.  Bondholders should be prepared to hold their Bonds to 


the stated maturity date.  The Placement Agent is not obligated to establish a market for the Bonds or 


otherwise, and no representation is made concerning the existence of any secondary market for the 


Bonds.  While the Placement Agent is not obligated to establish a secondary market and has no present 


intent to do so, it may, in its sole discretion, elect to establish a secondary market in the future.  


However, no assurance can be given that any secondary market will develop following the completion 


of the offering of the Bonds and no assurance can be given that any investor will be able to sell any of 


the Bonds at a price equal to or greater than the price at which they were purchased. 


None of the Issuer, the Trustee or any other person will be required to register the Bonds under 


the Securities Act of 1933, as amended, qualify the Bonds under the securities laws of any state, or 


provide registration rights to any purchaser.  While Issuer has covenanted in the Indenture to seek a 


rating upon the satisfaction of certain conditions, the purchase of a Bond should be considered a long-


term investment and one with significant risks. See Appendix F. 


TRANSCRIPT AND CLOSING CERTIFICATE 


A complete transcript of proceedings and a certificate (described under LITIGATION) relating 


to litigation will be delivered by the Issuer when the Bonds are delivered by the Issuer to the Placement 


Agent.  The Issuer at that time will also provide to the Placement Agent a certificate, signed by the 


Issuer officials and addressed to the Placement Agent, relating to the accuracy and completeness of this 


Private Placement Memorandum and to its being a “final official statement” in the judgment of the 


Issuer for purposes of SEC Rule 15c2-12(b)(3). 


CONTINUING DISCLOSURE AGREEMENT 


The Issuer has agreed, for the benefit of the holders and Beneficial Owners from time to time of 


the Bonds to provide or cause to be provided to the Municipal Securities Rulemaking Board such annual 


financial information and operating data, audited financial statements, and notices of the occurrence of 


certain events (the “Issuer’s Continuing Disclosure Agreement”).  See Appendix D for the proposed 


form of the Issuer’s Continuing Disclosure Agreement.   


The Issuer’s Continuing Disclosure Agreement will remain in effect only for such period that the 


Bonds are outstanding in accordance with their terms and the Issuer remains an obligated person with 


respect to the Bonds within the meaning of SEC Rule 15c2-12 (the “Rule”). 


The Issuer has no prior continuing disclosure agreements. 


The Developer and Multi-Family Developer have agreed, for the benefit of the holders and 


Beneficial Owners from time to time of the Bonds to provide certain quarterly information and specified 


event notices regarding the development of the Retail Project and Multi-Family Project, respectively.  


See Appendix E–1 for the proposed form of the Developer’s Continuing Disclosure Agreement and 
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Appendix E-2 for the proposed form of the Multi-Family Developer’s Continuing Disclosure 


Agreement.  The Developer has also agreed to use commercially reasonable efforts to require the Hotel 


Developer to enter into the Hotel Developer’s Continuing Disclosure Agreement in substantially the 


form attached hereto as Appendix E-3.  For so long as the Developer’s, Multi-Family Developer’s or 


Hotel Developer’s obligations under their respective continuing disclosure agreements remain, each 


developer has agreed to use commercially reasonable efforts to require as a condition of sale of all or 


any portion of its property located in the Plan Area that any such subsequent purchaser will be required 


to execute a continuing disclosure agreement for that portion of the property purchased. If, for any 


reason, a purchaser does not enter such an agreement, then the applicable developer is obligated under 


its continuing disclosure agreement to use its commercially reasonable efforts to provide the disclosure 


information with respect to the Plan Area property it sells.     


CONCLUDING STATEMENT 


To the extent that any statements made in this Private Placement Memorandum involve matters 


of opinion or estimates, whether or not expressly stated to be such, they are made as such and not as 


representations of fact or certainty and no representation is made that any of those statements have been 


or will be realized.   


Neither this Private Placement Memorandum nor any statement that may have been or that may 


be made orally or in writing is to be construed as or as part of a contract with the original purchasers or 


subsequent holders or beneficial owners of the Bonds. 
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I.  Executive Summary 
 
PURPOSE OF STUDY1 
 
The purpose of this study is to provide estimates of real property tax increment revenues resulting 
from development on certain parcels (as subsequently described) within the Metropolitan 
Government of Nashville and Davidson County, Tennessee (the “Metropolitan Government”) and 
available to repay debt service on the $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall 
Project), Series 2015 (the “Bonds”), to be issued by the Industrial Development Board of the 
Metropolitan Government (the “Issuer”).  The Bonds will be used to fund development activities 
within the boundaries of the Bellevue Economic Impact Plan (the “Plan Area”), as described in an 
economic impact plan (the “Bellevue Economic Impact Plan”) adopted by the Issuer and approved 
by the Metropolitan Government.   
 
Debt service on the Bonds will be secured by incremental ad valorem real property and personal 
property taxes (the “Tax Increment Revenues”) levied upon certain designated properties (the 
“Designated Properties”) within the Plan Area.2  The Designated Properties comprise the 
approximately 87-acre site of the defunct Bellevue Center Mall, to be redeveloped as a mixed-use 
development (the “Project”).  As planned, the Project includes the following components: 
 
 337 rental multifamily units to be developed on 16 acres by Crescent Acquisitions, LLC (the 


“Apartment Developer”), an affiliate of Crescent Communities and Pearl Street Partners; 
 
 Approximately 344,000 square feet of retail space on approximately 51 acres, including a 


Sprouts Farmers Market and Carmike Cinemas, to be developed by Bellevue Redevelopment 
Associates, LP (the “Retail Developer”);3 and 


 
 A 111-key hotel under the Home2Suite (Hilton) brand, to be developed on 1.63 acres by 


Harmony Hospitality, LLC (the “Hotel Developer,” and, together with the Apartment 
Developer and the Retail Developer, the “Developer”). 


 
Based upon the development plans for the Project and the assessment and taxation procedures of 
the Metropolitan Government, this study provides estimates of the Tax Increment Revenues.4 
 
Because Tax Increment Revenues are generated on an ad valorem basis from assessed values, it is 
first necessary to estimate the future assessed value resulting from the Project.  This study provides 
assessed value information based on the following assumptions: 
                                                 
1 This report is intended to be included in the offering memorandum for the bonds, and is meant to comply with 
guidelines set forth by the National Federation of Municipal Analysts in White Paper on Expert Work Products. 
2 As noted in subsequent sections of this report, only incremental real property taxes are calculated herein. 
3 With the exception of the provisions contained in the Master Declaration of the Project, the Retail Developer does not 
control the development of either the multifamily or hotel components of the Project.   
4 It is anticipated that, at closing, the Retail Developer will obtain title to the entire 87-acre site, at which point the Retail 
Developer will immediately sell 16 acres to the Apartment Developer.  The Retail Developer will also convey 
approximately 2 acres of land to the City of Nashville (the “City”) for future civic use.  The Retail Developer expects to 
sell another 1.63 acres to the Hotel Developer approximately six months after closing.  An additional 16 acres of the 
original mall land will be held for future development and are not included in the Designated Properties.   
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Scenario A 
 The Project is completed as planned by the Developer; 
 Assessed values are estimated by MuniCap, as subsequently described herein; 
 Values increase at a uniform 2% annual rate of appreciation, observed in years of 


reassessment; and 
 Tax rates remain static at Tax Year 2015 levels. 


 
Scenario B (assumptions differ from Scenario A as follows) 


 Assessed values for the retail portion of the project, as subsequently described herein, are 
based Developer estimates of construction cost. 


 
ORGANIZATION OF STUDY 


 
The subsequent sections of the report are structured as follows: 
 
Section II. Assessment & Tax Collection Procedures:   a discussion of the assessment and tax 
collection procedures for those taxing jurisdictions within the Metropolitan Government that have 
pledged their incremental taxes, along with information regarding historic collections and tax rates. 


Section III. Historical Appreciation in Market Values:  an analysis of historic appreciation 
within the County by property type, net of changes in the applicable mill rates. 


Section IV. Description of the Plan Area:  a history of the Plan Area and overview of current 
conditions in and around the Designated Properties. 


Section V. Description of the Project:  a detailed description of the Project according to 
Developer plans. 


Section VI. Projection of Market and Assessed Values:  a forecast of market and assessed 
properties under each scenario for the Project. 


Section VII. Projection of Tax Increment Revenues:  estimates of real property tax increment 
for each scenario based on the values projected in Section VI. 


Section VIII. Projected Debt Service Coverage:  a calculation of debt service coverage for each 
scenario based on the forecasts of revenue in Section VII and assumed debt service. 


Section IX:  Assumptions and Limitations:  an account of the assumptions, limitations, caveats 
and qualifications applicable to any forward looking projections included herein.        
 
The accompanying appendices provide detailed calculations and additional supporting information 
related to the figures discussed in this report. 
 
RESULTS OF STUDY 
 
Incremental value within the Plan Area will be created by the development of the Project on the 
Designated Properties.  As discussed in subsequent sections of this report, although personal 
property at the Project, as well as development on the Designated Properties but not part of the 
Project, are likely to generate additional incremental value, only real property incremental value 
attributable to the Project is considered herein.   
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In summary, the study concludes that, for the bond period ending December 31, 2034 (based on 
assessed values as of January 1, 2033 and meant to represent the year of maximum annual net debt 
service on the bonds), the Project is estimated to have incremental value as shown below in Table I-
A.5  Refer to Appendices A and B, attached hereto, for more information on the projected 
incremental value for each year. 
 


TABLE I-A6 
Projected Assessed Values – Bellevue Mall Project 


 


Scenario 
Total Assessed 


Value(a) Base Value Incremental Value 
Scenario A $83,584,249  ($7,163,040) $76,421,209  
Scenario B $89,471,528  ($7,163,040) $82,308,488  


(a) Represents total projected assessed value for the year in which maximum annual net debt service is expected to 
occur, assumed to be the assessment year beginning January 1, 2033, with taxes payable by February 28, 2034. 


 
Again, the increase in value over Scenario A is attributable to assumptions regarding costs of the 
Project in Scenario B.   
 
As outlined earlier, the assessed values displayed in Table I-A are the basis for estimating the Tax 
Increment Revenues shown below in Table I-B.7 
 


TABLE I-B2 
Projected Tax Increment Revenues 


 


Scenario 
Annual Incremental Taxes 


Payable by February 28, 2034 (a) Cumulative Total Through 2043 


Scenario A $2,537,948  $58,234,864  
Scenario B $2,733,465  $62,755,538  


(a) Projected incremental taxes payable by February 28, 2034 will be applied to debt service payments on June 1, 2034, representing 
the period of maximum annual net debt service.   


 
Refer to Appendices A and B, attached hereto, for projected tax increment revenues for each year.  
 
It is contemplated that the Bonds will include $21.935 million in total principal, with maximum 
annual net debt service estimated at $2,490,744.8   Table I-C on the following page shows the 


                                                 
5 As contemplated by Mesirow Financial, Inc., interest payments on the Bonds will be due on June 1 and December 1 of 
each year, with principal payments due on June 1.  Scheduled final maturity is June 1, 2038. 
6 The methodology used to calculate assessed values is explained in subsequent sections of this report. 
7 The methodology used to calculate incremental taxes is explained in subsequent sections of this report, with detailed 
calculations included in Appendix A, attached hereto.  Annual incremental taxes are shown for the year in which they 
will be applied to maximum annual debt service, projected to be for taxes payable by February 28, 2034 and applied to 
the principal and interest payments on June 1, 2034.  Values are expressed in dollars as of the year in which they are 
projected to be paid.   
8 Based on projections of debt service by Mesirow Financial, Inc.  Includes principal and interest, and assumes debt 
service reserve fund interest earnings. Anticipated coupon rate is 7.25%. 
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estimated net debt service coverage for the bond period ending December 31, 2034 for both 
scenarios.  


 
TABLE I-C 


Projected Debt Service Coverage – Maximum Annual Debt Service 


 


Scenario 
Net  


Debt Service (a) 
Tax Increment 


Revenues(a) 
Debt Service 


Coverage 
Scenario A $2,490,744  $2,537,948  102% 
Scenario B $2,490,744  $2,733,465  110% 


(a)Net debt service and revenues are as projected for bond period ending December 31, 2034. 


 
The attached Chart 1 at the end of this executive summary graphically expresses the projected net 
debt service coverage on the refunding bonds for both scenarios.  Refer to Appendices A & B, 
attached hereto, for detailed projections of net debt service coverage on an annual basis. 
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CHART 1:  PROJECTED NET DEBT SERVICE COVERAGE


Tax Increment Revenues -- Scenario A Tax Increment Revenues -- Scenario B Net Debt Service


*Debt service is net of assumed debt service reserve fund earnings and, in 2038, liquidation of debt service reserve fund balances. 
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II. Assessment and Tax Collection Procedures 
 
ASSESSMENT PROCEDURES 
 
Overview 
Property within the Metropolitan Government is assessed by the Office of the Assessor of Property 
for Davidson County (the “Assessor’s Office”).  Pursuant to applicable provisions of the State of 
Tennessee Code, the Assessor’s Office appraises the fair market value of all real property with the 
Metropolitan Government every four years.  Fair market value is defined as the most probable price 
a property would sell for in an open market under normal conditions. The year in which the 
Assessor’s Office appraises the property is referred to herein as the “Reappraisal Year.”  Except in 
the events of either a material physical change to the property or a successful challenge of the 
appraised value by the property’s owner, the appraised value as determined during the Reappraisal 
Year serves as the basis for the assessment and levy of property taxes until the subsequent 
Reappraisal Year.   In order to determine the appraised value, the Assessor’s Office uses appraisal 
methodology approved by the State Comptroller’s Office. 
 
The appraised value as established by the Assessor’s Office is used to calculate the assessed value of 
the property.  The assessed value is a fixed percentage of the appraised value, with the applicable 
percentage dependent on the classification of the property.  Table II-A shows the applicable 
percentages of assessed value to appraised value based on property type. 
 


TABLE II-A 
Assessed Value as Percentage of Appraised Value 


 


Property Use Classification 
Assessed Value  


(as Percent of Appraised Value) 
Public utility 55% 


Industrial & commercial(a) 40% 
Residential 25% 


Farm 25%  
(a)Residential apartments are considered commercial properties rather than residential 
properties for purposes of assessment. 


 
All development contemplated for the Project is anticipated to be assessed at the commercial rate of 
40% of appraised value. 


 
Schedule 
Property is assessed as of its condition on January 1st of the assessment year.9  By May 20th, the 
Assessor’s Office completes assessments and mails assessment change notices to the owners of 
property for which the assessed value has changed (typically on only in the Reappraisal Year).  
Taxpayers who receive an assessment change notice have 45 days from the date of the notice to 


                                                 
9 If the physical condition of the property changes prior to September 1st, the Assessor’s Office may make adjustments 
to the property value, resulting in a pro-rated tax bill.   
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initiate the appeals process.  Taxpayers who do not receive an assessment change notice have until 
the end of April to initiate the appeals process. 
 
Improvements occurring in years other than the Reappraisal Year are appraised based on what the 
fair market value for the property would have been as of the most recent Reappraisal Year.  The last 
Reappraisal Year was 2013, with the next Reappraisal Year being 2017. 
 
Methodology 
As mentioned, the Assessor’s Office must appraise property at its fair market value in the year of the 
reappraisal.   To accomplish this goal, the Assessor’s Office uses different accepted valuation 
methods depending on property type: 
 
Cost Approach – As the name implies, the Cost Approach values property on the basis of the costs 
of development.  The value of a structure is determined by estimating the cost to replace the 
building with a new structure and then subtracting depreciation.  This method assumes the cost of 
replacing the existing building plus the value of the land equals market value.  The steps in applying 
the Cost Approach include: 
 


 Estimating the site value (land and site improvements) through review of comparable sales;  
 Estimating the cost of replacing the existing building with one of similar usefulness 


(reflecting current building design and materials); and  
 Deducting all sources of depreciation, including physical deterioration (“wear and tear” on a 


building) and functional and economic obsolescence.  Functional obsolescence is the 
reduced ability of the building to perform the function it was originally designed and built 
for.  Economic obsolescence refers to external forces that affect the ability of the building to 
continue to perform, including changes in transportation corridors, new types of building 
design demanded by the market, etc.  
 


The Cost Approach is relied upon most often when the property being appraised is new or nearly 
new and income is not yet stabilized, where there are no comparable sales, or where the 
improvements are relatively unique or specialized.  It is anticipated that the Assessor’s Office will 
use the Cost Approach in appraising the Project. 
 
Sales Comparison Approach – The Sales Comparison Approach is based on the premise that the 
value of a specific property is set by the price an informed purchaser would pay for a comparable 
property, offering similar desirability and usefulness.  For instance, if recent sales of condominium 
units within the same building indicate an increase (or decrease) in market values, all assessed values 
for condominiums in the building will be reassessed to reflect this increase (or decrease) in market 
value.  This requires an understanding of all market variables, including location, property size, 
physical features and economic factors.  The process of identifying and analyzing comparable 
property sales is repeated until a satisfactory range of value indicators for the subject property is 
established and a final estimate of value is possible.  The limitations of the Sales Comparison 
Approach are that it requires recent and accurate sales data for similar properties.  The Sales 
Comparison Approach is relied upon most often for appraising for-sale residential property. 
 
Income Capitalization Approach – The Income Capitalization Approach to value is based on the 
premise that the value of a property is directly related to the income it will generate. The Board of 
Assessors analyzes both the property’s ability to produce future income and its expenses, and then 
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estimates the property’s value. The Board of Assessors develops a capitalization rate by analyzing the 
sales of similar income properties and determining the relationship between the sale price and net 
income. 
 
The steps in applying the Income Capitalization Approach are to determine the stabilized, net-
operating income by: 
  


 Estimating potential gross income from all sources;  
 Deducting an allowance for vacancy and bad debts; and  
 Deducting all direct and indirect operating expenses. 


 
The resulting net-operating income is capitalized by a market rate, which reflects the property type 
and effective date of valuation to produce an estimate of overall property value.  
 
To determine the potential gross income, the Assessor’s Office determines market rents by 
analyzing rents, both within the property being assessed and in comparable properties in the 
neighborhood and making an allowance for vacancy and collection loss. 
 
To determine the effective gross income, the Assessor’s Office deducts operating expenses. 
Generally accepted appraisal practice is to deduct property taxes as an operating expense.  In the 
Metropolitan Government, the Assessor’s Office does not deduct property taxes as an operating 
expense, but instead adds the effective property tax rate to the capitalization rate. 
 
The Assessor’s Office determines the capitalization rate by analyzing sales (comparing net operating 
income to sale price) in the same market to determine rates of return. The capitalization rate will 
vary depending on the attractiveness of a property as an investment, income risks and physical 
factors. 
 
The Income Approach is relied upon most often when appraising properties that produce a rental 
income from single or multiple tenants. The capitalized value of the income stream provides an 
estimate of the market value of the property (land and improvements).  In general, the Assessor’s 
Office relies upon the Cost Approach to value for most commercial property, using the Income 
Approach as a check. 
 
Under all approaches, the Assessor’s Office uses a mass appraisal approach, analyzing sales data 
each year as recorded in the Register of Deeds office.  Comparable properties within individual 
neighborhoods are then analyzed and compared, using the actual sales price.  By analyzing the sales 
price for other properties and making adjustments for differences such as size, age, condition, 
location, etc., the Assessor’s Office develops a computer-assisted mass appraisal (“CAMA”) model, 
using benchmarks to develop appraisals based on inputs.  Thus the value of a given property is 
affected by the value of properties used to develop the CAMA model; the result could be an 
appraisal that differs materially than the costs incurred or the income produced for a given property 
would indicate, but that is consistent with the uniformity requirements of a mass appraisal.   
 
Appeals 
Property owners in the State of Tennessee (the “State”) have the right to appeal property 
assessments on the basis of taxability, uniformity, or values.  In the Metropolitan Government, this 
appeal must be submitted within 45 days of notification that the property value has changed or by 
the end of April each tax year.  Upon appeal, the Assessor’s Office reviews the claim and renders a 
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decision.  If the property owner is not satisfied with the value as reviewed by the Assessor’s Office, 
the property owner may appeal to the Metropolitan Board of Equalization (the “MBOE”). 
 
Hearings by the MBOE occur in June and July, with decisions rendered by August.  Property 
owners unsatisfied with the MBOE’s decision have 45 days to appeal to the State Board of 
Equalization.  A detailed schedule of the assessment, appellate, and taxation process is included in 
the discussion of taxation as Table II-C. 
  
TAXATION PROCEDURES 
 
Overview 
As subsequently discussed, the Tax Increment Revenues are generated from taxes levied by the 
Metropolitan Government.   
 
The Metropolitan Trustee takes the appraised value provided by the Assessor’s Office, applies the 
pertinent levy rate and any applicable exemptions, and calculates taxes for each property.  The 
Metropolitan Trustee then mails bills to owners by September 15th of each year.  Taxes are due 
without penalty by February 28th of the following year. 
 
Credits and Exemptions 
Numerous credits and exemptions are available to property owners in the Metropolitan 
Government based on eligible uses or ownership requirements.  These include: “Greenbelt 
Properties,” which include agricultural, forest, and open space, land; “Homebelt Properties,” which 
include primary residences that have been owner-occupied for a statutorily determined length of 
time, typically 25 years; and property exemptions for certain religious, charitable, scientific, or non-
profit education institutions. 
 
For purposes of this study, no credits or exemptions are assumed to be applicable to the Project.  
 
Tax Levy Rates 
Tax levy rates are set on an annual basis by the Metropolitan Government based on appraised values 
and budgetary need; generally, the tax levy rate is set in July.  Property within the Metropolitan 
Government is subject to either the General Services District, as in the case of the Project, or the 
Urban Services District.  For Tax Year 2015, the tax levy rates are as follows: 
 


Fund Description 
Tax Rate (Per $100 A. V.) 


(General Services) (Urban Services) 
General Fund 1.8250 2.417 
Debt Services 0.4230 0.423 
School Debt Service 0.1800 0.1800 
School General Purpose 1.4160 1.4160 
Fire Protection 0.0800 0.0800 
Total 3.9240 4.516 


 
 
The Project is currently located within the General Services District and is approximately 1.5 miles 
from the Urban Services District boundaries.  (See Exhibit A at the conclusion of Section IV for a 







MuniCap |10  
 


map detailing the current boundaries of each taxing district in relation to the Project.)  While 
annexation of the Project into the Urban Services District could occur in the future, this study 
assumes the lower General Services District tax rates for purposes of projecting Tax Increment 
Revenues. 
   
It is assumed the Debt Services and School Debt Service levies will not be available for the payment 
of debt service.  Therefore, the applicable levy rate for purposes of calculating Tax Increment 
Revenues is 3.321.  While it is likely that millage rates will continue to change over time, a static rate 
was used for projecting estimated future tax revenue in this report.  Table II-D at the end of this 
section provides the historical levies for the General Services District and the Urban Services 
District. 
 
Penalties and Interest 
The Metropolitan Trustee sends a tax bill to taxpayers on or before September 15th of each year. 
Property taxes are delinquent as of March 1st of the following year.  Delinquent property taxes are 
subject to a penalty of 0.5 percent and interest of 1 percent. These penalty and interest amounts are 
thereafter added to delinquent taxes on the first day of each succeeding month until the taxes are 
paid.   
 
A lien is imposed on the property to secure payment of the tax.  The lien for taxes becomes a first 
lien on the property as of January 1 of the tax year, and takes priority over any pre-existing liens on 
the property, with the exception of pre-filed federal tax liens. The Metropolitan Government, 
approximately one year after delinquency, may file suit in chancery or circuit court to collect the 
delinquent property taxes, as well as the penalties, interest and costs of collection, including 
attorney's fees.  The Metropolitan Government, approximately two years after delinquency, may 
seize and sell real property if the Metropolitan Government is unable to collect delinquent property 
taxes by other means. 
 
The Metropolitan Government's current policy is to sell delinquent real property taxes through a bid 
process on or about June 1 of the year after due (the agreement whereby the Metropolitan 
Government sells such delinquent real property taxes each year is referred to herein as the 
"Receivables Sale Agreement").  Under the terms of each Receivables Sale Agreement, the purchaser 
pays to the Metropolitan Government the purchase price and in return is entitled to all collections of 
delinquent real property taxes that are sold pursuant to that Receivables Sale Agreement. 
Historically, the purchase price paid to the Metropolitan Government has been at least 100% of the 
original amount of taxes due.  It is likely that the Metropolitan Government will continue this policy 
and enter into subsequent and similar arrangements in the future.   
 
Timeline 
The assessment, appellate, and taxation timeline is shown in Table II-B on the following page. 
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TABLE II-B 
Assessment, Appellate, and Taxation Timeline 


 
Process Date 


Property assessed “as of” date January 1 
Deadline to appeal if no change assessment notice received End of April 
Change of assessment notices mailed By May 20 
   -- 45 day initial appeal period begins upon receipt of notification 
       that value has changed 


 


Appeal hearings – Metropolitan Board of Equalization June-July 


Appeal deadline to State Board of Equalization August 1 
(approximate) 


Deadline for Assessor’s Office to value changes to property 
conditions subsequent to January 1 September 1 


Tax bills mailed By September 15 


Taxes due 
February 28 


(following year) 
Taxes delinquent (penalty of 0.5%, interest begins to accrue at 1%)  March 1 


Tax lien placed on property 
January 1  


(following year) 


Delinquent taxes sold 
June 1  


(approximate) 
Source – Assessor’s Office 
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Collection Rates 
Collection rates for the Metropolitan Government is shown in Table II-C for the years 2005 
through 2014.   
 


TABLE II-C 
Historic Tax Collections –Metropolitan Government, 2005-2015 


 


Metropolitan Government(a) 


Fiscal Year 
Percentage of 


Levy Collected within FY 
2005  96.88% 
2006  96.53% 
2007  98.88% 
2008  99.10% 
2009  98.61% 
2010  98.55% 
2011  97.71% 
2012  98.65% 
2013  98.71% 
2014  98.44% 


Average 98.21% 
(a)Source:  Metropolitan Trustee’s Office.  Collection rates including delinquent 
collections exceed 99%. 


 
Due to the strong historic collections, no delinquencies are assumed in projections of Tax Increment 
Revenues herein.  
 
Historic Tax Rates 
The historic tax rates of the Metropolitan Government are shown in Table II-D on the following 
page.  As shown in Table II-D, while the tax rates have fluctuated, the overall applicable tax levy 
rates have remained stable.  Also as shown in Table II-D, the tax rate in the Urban Services District 
has historically been higher than in the General Services District, with properties in the Urban 
Services District currently subject to a levy rate 15% higher than property within the Metropolitan 
Services District. 
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TABLE II-D 
Metropolitan Government Millage Rates (2000-2015) 


 


  Tax Historical Tax Rates (Per $100 A.V.) 
Assessment Year General Services Urban Services 


Year Ending District District 
1-Jan-00 28-Feb-01 $3.390  $4.240  
1-Jan-01 28-Feb-02 $3.840  $4.580  
1-Jan-02 28-Feb-03 $3.840  $4.580  
1-Jan-03 28-Feb-04 $3.840  $4.580  
1-Jan-04 28-Feb-05 $3.840  $4.580  
1-Jan-05 28-Feb-06 $4.040  $4.690  
1-Jan-06 28-Feb-07 $4.040  $4.690  
1-Jan-07 28-Feb-08 $4.040  $4.690  
1-Jan-08 28-Feb-09 $4.040  $4.690  
1-Jan-09 28-Feb-10 $3.560  $4.130  
1-Jan-10 28-Feb-11 $3.560  $4.130  
1-Jan-11 28-Feb-12 $3.560  $4.130  
1-Jan-12 28-Feb-13 $4.040  $4.660  
1-Jan-13 28-Feb-14 $3.924  $4.516  
1-Jan-14 28-Feb-15 $3.924  $4.516  
1-Jan-15 28-Feb-16 $3.924  $4.516  


Compounded annual increase 1.0% 0.4% 


1Source:  Nashville and Davidson County Assessor's Office.  Years of reassessments are in bold italics.
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III. Historical Appreciation in Market Values 
 
OVERVIEW 
 
It is generally expected that real property taxes, all else being equal, will increase over time.  As noted 
in Section II of this report, real property taxes are a function of both the assessed value of the 
property and the applicable real property tax rates established by the Metropolitan Government.  
Typically, without consideration for physical changes to the property, the market value of a given 
parcel increases over time due to inflation and changes in overall market conditions.  Tax rates are 
set by the Metropolitan Government and are based on need to pay for the provision of services.  It 
is also anticipated that the cost of providing these services will increase over time; the conventional 
expectation is that, during periods of robust appreciation in property values, the corresponding tax 
rate will remain static or drop, while the tax rate will increase during periods of value stagnation or 
deflation. As shown in Table II-C of the preceding section, taxes have remained relatively flat over 
the last decade, indicating that values have risen sufficiently to pay for the increasing costs of 
services.  
 
PROPERTY VALUES 
 
Again, property market values typically appreciate over time and such appreciation generally creates 
an observable upward trend.  MuniCap analyzed historical data from the Assessor’s Office of 
specific parcels believed to have remained in materially the same state of improvement from 2001 
through 2013, covering four reappraisal years.  Based on this data, real property appreciation of the 
property types similar to the planned development of the Project are as shown below in Table III-A.  
 


TABLE III-A 
Compounded Annual Appreciation (2001-2013) 


 
  Compounded Annual Appreciation


Sector Values Values + Tax Rate 
Apartments 2.4% 2.6% 
Retail 4.6% 4.7% 
Hotel 3.3% 3.5% 


 
It should be noted that while values did trend upward, it was not linear, with values dropping in 
some Reappraisal Years for certain properties.   
 
Based on the information shown in Table III-A, an annual appreciation rate of 2% was applied to 
projections of future value herein.  In an effort to replicate the practices of the Metropolitan 
Government, the effect of these increases, though calculated annually, was applied only in the 
Reappraisal Years. 
 
It should be noted that the Reappraisal Process is required to be revenue neutral in the aggregate.  
As a result, upon the reappraisal of property within the Metropolitan Government, the property tax 
rate must be adjusted so that, when levied against the new aggregate assessed value of property 
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within the Metropolitan Government, it generates revenues identical to the prior property tax rate, 
when levied against the prior aggregate assessed property value.  For example, if a property 
reappraisal results in a higher aggregate assessed property value, then the property tax rate will be 
correspondingly reduced.  Likewise, if a property reappraisal results in a lower aggregate assessed 
property value, then the property tax rate will be correspondingly increased. For any parcel of 
property, reappraisal can either increase or decrease the tax revenues generated by that parcel, based 
on that parcel’s growth or decline in appraised value, relative to the aggregate growth or decline in 
aggregate appraised property values.  It should also be noted that, for purposes of calculating the 
revenue neutral property tax rate, the aggregate assessed value does not include any additional value 
resulting from new development or improvements to existing properties that occurred subsequent 
to the prior reappraisal.  Moreover, after the property tax rate has been adjusted for revenue 
neutrality, the Metropolitan Government may subsequently adopt a property tax that is higher or 
lower than the revenue neutral property tax rate.   
 
The 2% annual appreciation rate projected herein thus does not result from the reappraisal process 
but is instead reflective of the historic combination of effective tax rates and property values trends.  
However, for convenience (and given that the Metropolitan Government’s real tax adjustments have 
often been made in conjunction with reappraisal), this report captures the annual appreciation in 
value in Reappraisal Years. 
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IV. Description of Plan Area 
 
HISTORY 
 
The Metropolitan Government created the Issuer pursuant to Sections 7-53-101 et seq., Tennessee 
Code Annotated.  The Issuer subsequently approved and adopted the Economic Impact Plan for 
purposes of redeveloping the Bellevue Center Mall (the “Mall”).  On August 4, 2015, the 
Metropolitan County Council passed a resolution to approve the Economic Impact Plan, which 
established the Plan Area.   
 
The Plan Area consists of approximately 87 acres and is the site of the now defunct Bellevue Center 
Mall (the “Mall”).   The Mall included nearly 850,000 square feet of retail space in a typical interior 
mall format on two floors with capacity for approximately 90 retail tenants. The Mall struggled 
during its life for a variety of reasons, including the arrival of new competitors (i.e. CoolSprings 
Galleria Mall opening in 1991 and Rivergate Mall expansion in 1989), the initial limited number of 
anchor tenants, and an overabundance of shop space given the market size.  Formal demolition 
efforts of the Mall began in August 2015 and are expected to be completed by February 2016. 
 
Tax Increment Revenues generated from development on Designated Properties within the Plan 
Area.  The Designated Properties comprise approximately 69 of 87 acres within the Plan Area, as 
shown below in Table IV-A. 
 


TABLE IV-A 
Parcels within Plan Area 


  


Account     Designated   
Identifier Owner Acres Property Acres 


14200000100 Bellevue Development, LLC 45.52 Y 45.52 
14200029800 Bellevue Development, LLC 12.59 Y 12.59 
14200029700 Bellevue Development, LLC 12.77 Y 12.77 
14200030100 Bellevue Development, LLC 1.39 Y 1.39 
14200035600 Bellevue Development, LLC 1.30 Y 1.30 
12800015200 Bellevue Development, LLC 1.82 N N.A. 
12800017000 Bellevue Development, LLC 11.95 N N.A. 


Total   87.34   73.57 
Less:  additional carve-outs   (4.39) 
Net total   69.18 


Source:  Assessor's Office data.       
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LOCATION 
 
The Project site consists of approximately 87 acres located within the jurisdiction of the 
Metropolitan Government, approximately 20 minutes and 13.5 miles southwest of Nashville’s 
central business district.   
 
A map of the Plan Area is included at the end of this section as Exhibit A. 
 
CURRENT MARKET CONDITIONS 
 
Covering 533 square miles, the Metropolitan Government is located in North-Central Tennessee at 
the hub of many air, rail, and highway transportation routes.  Nashville is the capital of the State of 
Tennessee and is situated in the Nashville Basin, between the Tennessee River on the west and the 
Eastern Highland Rim on the east.  As stated in the Metropolitan Government’s Comprehensive 
Annual Financial Report for the Year Ended June 30, 2014: 
 


The local economy is a well-balanced blend of financial, wholesale, retail, 
manufacturing, and service industries.  The local mix of these industries reoughly 
reflects the national economy, with no single industry being predominant in the 
region.  Computer technology, automotive, medical, private prison management, 
insurance, banking, publishing, telecommunications, and entertainment companies 
and private educational institutions all find a home in Nashville.  With a rich 
economic, social and cultural environment, the city consistently scores high in 
national rankings of preferred business locations, best places to live and favorable 
environments for the creation and development of businesses. 
 
The Nashville Metropolitan Statistical Area (MSA) economy has been slightly 
healthier than the National and State economies, with lower unemployment than the 
State as a whole. 
 


According to the Bureau of Labor Statistics, the unemployment rate for the MSA was 4.6% in 
September 2015, which represents a year-over-year decrease from 5.3% in September 2014.  The 
unemployment rate for the MSA is lower than the rates of 5.1% for the State and 5.7% nationally.10   
 
The 2014 median household income in the Metropolitan Government was $47,993, while the 2014 
mean household income for the Metropolitan Government was $69,919.  A large disparity between 
median and mean income indicates the presence of some households with incomes that significantly 
exceed the median. Comparatively, the median and mean household income for the State was 
$44,361 and $62,734, respectively, and the national median and mean household income was 
$53,657 and $75,591, respectively.  The median home value (owner-occupied units) in the County 
was $171,700, compared to $142,900 for the State and $181,200 nationally. 
 
Demographically, the County has a median age of 34.4 (State median:  38.6).  In terms of education 
attainment, 59.5% of the County population over the age of 25 has at least some college education 
(State average: 51.1%), with 41.7% having a bachelor’s or graduate degree (State average: 42.3%). 11 


                                                 
10 Source:  Federal Bureau of Labor Statistics.  Not seasonally adjusted. 
11 2014 American Community Survey 1-Year Estimates, U.S. Census Bureau. 
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EXHIBIT A:  PROJECT LOCATION 
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V.  Description of the Project  
 
OVERVIEW 
 
The planned Project consists of the redevelopment of the approximately 69-acre Plan Area, starting 
with the demolition of the Mall.  Property to be constructed on the Designated Properties includes: 
(1) approximately 349,000 square feet of new retail space, including anchors Carmike Cinemas and 
Sprouts Farmers Market; (2) a 111-key hotel, and (3) 337 multifamily residential rental apartment 
units.   
 
At closing, the Retail Developer will convey approximately 16 acres (the “Multifamily Parcel”) of the 
Designated Properties to the Apartment Developer, which intends to develop multifamily housing 
facilities on the Multifamily Parcel in accordance with the Economic Impact Plan.  Post-closing, the 
Retail Developer will convey an additional 1.6 acres of the Designated Properties (the “Hotel 
Parcel”) to Hotel Developer, which intends to develop a hotel facility on the Hotel Parcel in 
accordance with the Economic Impact Plan.  The hotel is anticipated to be a 111-key Home2Suites 
Hotel (Hilton concept). 
 
Upon the completion of the demolition anticipated in early 2016, construction is anticipated to 
begin shortly thereafter on the retail portion of the Project and is anticipated to be substantially 
complete by the end of December 2017.  
 
While the Retail Developer does not control the development of the Multifamily Parcel or Hotel 
Parcel, it anticipates construction of those portions of the Project to commence once sitework for 
the Project is substantially complete. Specifically, the Developer projects delivering the apartment 
pad to the Apartment Developer by June 2016.  The first apartment units are projected to be 
complete by June 2017, with the remainder by December 2017.  For the hotel portion, construction 
is assumed to commence in May 2016 with completion by May 2017.  These timeframes are 
estimates and outside the control of the Retail Developer. 
 
Table V-A on the following page outlines the proposed development.  A site plan is included as 
Exhibit B. 
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TABLE V-A 
Proposed Development 


 


  Projected Development 


Property Type 
Completion 


Date GSF 
GSF  


Per Unit Units 


Crescent Bellevue Apartments(a)   
Market rate units Q2-Q4 2017 343,752 1,020 337 


Sub-total 
residential   343,752   337 


    


One Bellevue Place(b)   
Theater Q4 2017 47,000 - - 
Grocery Q4 2017 30,000 - - 
Retail (>20,000 SF) Q4 2017 90,860 - - 
Retail (10k to 20k SF) Q4 2017 39,000 - - 
In-line retail   


Shops Q4 2017 87,450 - - 
Restaurant Q4 2017 45,400 - - 


Outparcels   
Retail or full-service 


rest. Q4 2017 4,000 - - 
Fast food restaurant Q4 2017 5,000 - - 


  Sub-total One Bellevue Place 348,710     
    


Hotel   
Full-service Q2 2017 59,446 536 111 


          


Total   751,908     
(a)Based on development plan by Pearl Street Partners, an affiliate of Crescent Acquisitions, LLC.   
(b)Based on development plan by Bellevue Redevelopment Associates, LP.   
(c)Based on industry averages for hospitality industry.  
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EXHIBIT B:  SITE PLAN 
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VI. Projection of Market and Assessed Values 
 
OVERVIEW 
 
This section of the report includes summaries of the estimated market and assessed value and an 
explanation of the methodologies used in estimating those values for the proposed Project. 
Appendix A-Schedule VI provides the detailed market and assessed value estimates. 
 
As outlined in the discussion on assessment procedures in the County in Section II, commercial 
property is assessed at 40% of appraised value as determined by the Assessor’s Office.  Appraised 
value, in turn, is meant to represent fair market value.   
 
As noted in Section II, different property types are appraised using different methods.   
 
Assumptions 
The properties are first assumed to be on the tax roll at developed property values based on 
estimates of when the properties will be substantially completed as shown in Table V-A of Section 
V.  No interim construction values are estimated in this report. Projected buildout is expected to be 
complete by 2017. The appendices attached hereto provide detailed projected absorption schedules, 
along with projected fair market values and assessed values for both scenarios.  The below Table VI-
A shows the projected construction, as well as the corresponding assessment and taxation dates. 
 


TABLE VI-A 
Assumed Construction Completion and  


Initial Assessments & Taxation of Stabilized Project 
 


Construction  
Completed 


Initial Assessment at 
Stabilized Value 


Initial Taxes Due 
(On Stabilized A.V.) 


2017 January 1, 2018 February 28, 2019 
 
Values in Scenario A are estimated by MuniCap, as subsequently described, while retail values in 
Scenario B are based on estimated costs by the Developer. 
 
For purposes of estimating real property values in this report, MuniCap interviewed Assessor’s 
Office staff and analyzed current market and assessed values for existing comparable properties. As 
subsequently described, MuniCap ultimately relied on estimates of cost using Marshall & Swift 
software for the future commercial components contemplated under the development scenarios 
outlined in Section V.  For comparison, MuniCap also estimated current market values under the 
income capitalization approach, and researched values of existing properties. 
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COST APPROACH 
 
For Scenario A, MuniCap estimated values using the cost approach.  As stated in Section II, the cost 
approach involves estimating the site value (land and site improvements), estimating the cost of 
replacing the existing building with one of similar usefulness, and deducting all sources of 
depreciation. 


MuniCap estimated the cost of the actual structures using “Commercial Estimator 7” software by 
CoreLogic, Inc.  It should be noted that these costs are estimated as of Q4 2015 and are not 
adjusted to reflect costs as of the 2013 Reappraisal Year.  As the buildings will be newly constructed, 
no allowance was made for depreciation.  Based on conversations with the Assessor, a 12% 
entrepreneurial profit was assumed for all property types except hotel, wherein a 15% profit was 
assumed. 


The ensuing estimated market value is then multiplied by the assessment ratio (40%) to calculate the 
assessed value.  Projections of value for Scenario A under the cost approach are shown in Table VI-
B.  For detailed estimates of structure costs, see Appendix A, attached hereto. 


TABLE VI-B 
Projected Values – Cost Approach (Scenario A) 


 


  Base Costs Entrepreneurial Total Market Value 
Property Type PSF Per Unit/Room Profit PSF Per Room 


Apartments $150  $152,720  12% $168  $171,046  
Theater $173  N.A. 12% $194  N.A. 
Grocery $150  N.A. 12% $169  N.A. 
Retail (>20,000 SF) $141  N.A. 12% $158  N.A. 
Retail (10k to 20k SF) $180  N.A. 12% $201  N.A. 
In-line retail   


Shops $222  N.A. 12% $248  N.A. 
Restaurant $251  N.A. 12% $281  N.A. 


Outparcels   
Full-service $251  N.A. 12% $281  N.A. 
Fast Food $387  N.A. 12% $434  N.A. 


Hotel $256  $136,983  15% $294  $157,530  


Values estimated by MuniCap, Inc. using "Commercial Estimator 7" software by CoreLogic, Inc.     
 
Under Scenario B, values for components other than the rental apartments and hotel were estimated 
using Developer estimates of cost.  Table VI-C on the following page summarizes these estimates, 
along with a comparison to Scenario A.  These values were calculated by taking total development 
costs and apportioning them among the property types based on hard costs associated with each 
type.  Finally, it was assumed that the Assessor’s Office would appraise the property at 95% of 
actual costs. 
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TABLE VI-C 
Projected Values – Cost Approach (Scenario B) 


 


  
Developer 
Estimated Scenario A 


Property Type Cost PSF(a) Cost PSF(b) 
Theater $290 $173 
Grocery $169 $150 
Retail (>20,000 SF) $158 $141 
Retail (10k to 20k SF) $201 $180 
In-line retail   


Shops $248 $222 
Restaurant $251 $251 


Outparcels   
Full-service $251 $251 
Fast Food $215 $387 


(a)Values based on 95% of development costs as estimated by the Developer.   
(b)See Table VI-C.   


 
INCOME CAPITALIZATION APPROACH 
 
As a check on estimates of values established by comparable properties, MuniCap also estimated 
market and assessed value using an income capitalization model for certain components of the 
Project.  To do so, MuniCap generated projections using an income capitalization model based on 
the stated methodology of the Assessor’s Office, operating assumptions of the Developer, and third 
party data as noted.   
 
MuniCap’s estimated values of the proposed commercial property in the District using the income 
capitalization approach are shown in Tables VI-D through VI-F on the following pages.  
Calculations of value using the income approach are included in Appendix A, attached hereto. 
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TABLE VI-D 
Projected Values -- Income Approach (Apartments) 


 


   
Market Rate 
Apartments 


Income Capitalization 


Number of units(a) 337  


Average net SF per unit(b) 1,020  
Monthly rent PSF $1.64  


Monthly rent per unit(b) $1,675  
Annual rent per unit $20,101  


Assumed vacancy2 7.5% 
Less: assumed vacancy ($1,508) 


     
Effective gross income $18,593  


Assumed expense ratio 34% 


Less: assumed expenses per unit(b) ($6,406) 
     


Net operating income per unit $12,187  


Capitalization rate(c) 6.87% 
     


Total estimated value per unit $177,411  


Total estimated value per net SF  $173.93  


(a)See Schedule I. 
(b)Based on income and expense expectations provided by Pearl Street Partners, an affiliate of Crescent Acquisitions, 
LLC. 


(c)Based on Southeast regional capitalization rate for apartments of 5.48%, as reported in PwC Real Estate Investor Survey 
(Third Quarter 2015).  To this, the effective tax rate of 1.5696% is added to arrive at the fully loaded capitalization rate.  
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TABLE VI-E 
Projected Values – Income Approach (Retail & Restaurant) 


 


  Large Tenants     In-Line Retail  Restaurants 


  Theater Grocery Large Retail  Medium Retail  Shops Restaurant  Full-Service Fast Food 


Income Capitalization Approach   


Net square feet(a) 47,000  30,000  90,860  39,000  60,700 44,150  4,000  5,000  


Annual rent PSF(b) $18.25  $16.50  $14.00  $19.50  $25.00 $28.00  $28.00  $40.00  


Assumed vacancy rate(c) 10% 5% 5% 5% 10% 5% 5% 5% 


Less: assumed vacancy ($1.83) ($0.83) ($0.70) ($0.98) ($2.50) ($1.40) ($1.40) ($2.00) 


Effective gross income $16.43  $15.68  $13.30  $18.53  $22.50 $26.60  $26.60  $38.00  


Assumed expense ratio(c) 10% 10% 10% 10% 10% 10% 10% 8% 


Less: assumed expenses ($1.64) ($1.57) ($1.33) ($1.85) ($2.25) ($2.66) ($2.66) ($3.04) 


Net operating income $15  $14  $12  $17  $20  $24  $24  $35  


Capitalization rate(d) 7.88% 7.88% 7.88% 7.88% 7.88% 7.88% 7.88% 7.88% 


Estimated market value PSF $187.60 $179.04 $151.91   $211.59   $256.99 $303.82   $303.82  $443.68  


(a)Based on information provided by Bellevue Redevelopment Associates, LP. 


(b)Assumption by MuniCap. 


(c)Assumption by MuniCap.  Assumes leases are triple net.  Consistent with discussions with Assessor's Office. 
(d)Based on national capitalization rate for power centers of 6.31%, as reported in PwC Real Estate Investor Survey (Third Quarter 2015).  To this, the effective tax rate of 1.5696% is added to 
arrive at the fully loaded capitalization rate.  
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TABLE VI-F 
Projected Values -- Income Approach (Hotel) 


 


  Hotels 
  Full-Service 


Income Capitalization Approach   


Rooms(a) 111  


Average nightly room rent(b) $109.73  
Potential annual gross revenue per room $40,051  
    


Assumed vacancy rate(b) 32% 
Less: assumed vacancy ($12,897) 
    


Effective gross income $27,155  
    


Assumed expense ratio(c) 35% 
Less: assumed expenses ($9,504.21) 


    
Net operating income $17,651  


    


Capitalization rate(d) 9.17% 
    


Estimated market value per room $192,491  


Estimated market value per square foot $359.43  


(a)Based on information provided by Harmony Hospitality, LLC. 


(b)Based on information as reported in PwC Real Estate Investor Survey (Third Quarter 2015) for upper-midscale full-service 
hotels. 
(c)Assumption by MuniCap.  Consistent with discussions with Assessor's Office. 


(d)Based on national capitalization rate for full-service hotels of 7.60%, as reported in PwC Real Estate Investor Survey 
(Third Quarter 2015).  To this, the effective tax rate of 1.5696% is added to arrive at the fully loaded capitalization rate.  
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COMPARABLE PROPERTIES 
 


As a final check on values, MuniCap also researched the assessed values of comparable properties, 
as shown in Appendix A of this report.  Generally, it is expected that newly developed property will 
achieve similar values to comparable existing property in the same market area.  A straightforward 
comparison between estimated and historic values serves as a helpful indicator as to whether the 
estimated values are reasonable.  The two major challenges in making these comparisons are: 
 


1. Accurately identifying the true market area in which the subject property will be competing; 
and 


2. Accurately identifying similar projects that truly allow for a direct comparison of the subject 
property. 


 


Criteria for selecting comparable properties include size, age, quality, and location of the property.  
The comparable properties used in this study were selected based on recommendations from the 
Assessor’s Office, properties noted as comparable by the Developer, and independent research by 
MuniCap.   
 
Detailed information regarding the properties used in this analysis (establishment or development 
name, parcel identification number, year of construction, location, market value, and square footage) 
is included as Schedule E-1 of Appendix A, attached hereto.  
 
It should be noted that the appraised value of comparable properties reflect appraised value as of 
the last Reappraisal Year, which was 2013, as noted in Section II.  Based on interviews with the 
Assessor’s Office, it is believe that these appraised values are significantly lower than true market 
value for most categories.  The Assessor’s Office reports that recent trades of apartment complexes 
yielded sales prices of over $200,000 per unit in some instances.  In addition, a recently-constructed 
grocery-anchored retail neighborhood center located in the Metropolitan Government traded in 
June 2014 for $479 per square foot.  It is expected that these trades will inform values in the 2017 
Reappraisal Year.   
 
As such, while the value of comparable properties is informative, it should not function as a 
constraint in estimating values of future development.  As expected, the current appraised values for 
comparable properties are lower than those projected under Scenario A or B.  In Scenario B, 
MuniCap utilized the Developer’s estimates of Project costs in order to approximate the higher 
valuation that may occur in the 2017 Reappraisal year.  A comparison of values under each approach 
is shown in Table VI-G on the following page. 
 
Based on the per square foot values in Table VI-G and the total development shown in Table V-A, 
the total estimated appraised value for the developed Project is as shown for Scenarios A and B in 
Table VI-H and VI-I, respectively. 
 







MuniCap |29  
 


TABLE VI-G 
Comparison of Valuation Approaches – Appraised Value 


 


  Cost Approach Income   


Property Type Scenario A(a) Scenario B(b) Capitalization(c) Comparables(d) 
Crescent Bellevue Apartments   


Market Rate   
Per SF $168  $168  $174  $108  
Per unit $171,046  $171,046  $177,411  $109,814  


One Bellevue Place (Per SF)   
Theater $194 $290  $188  $129  
Grocery $169  $260  $179  $171  
Retail (>20,000 SF) $158  $191  $152  $127  
Retail (10k to 20k SF) $201  $227  $212  $190  
In-line retail   


Shops $248  $265  $257  $237  
Restaurant $281  $357  $304  $237  


Outparcels   
Full-service restaurant $281  $281  $304  $258  
Fast food restaurant $434  $215  $444  $474  


Hotel   
Per SF $294  $294  $359  $271  
Per room $157,530  $157,530  $192,491  $144,986  


Valuation approach chosen for each type of development is underlined and shown in bold and italics.   
(a)See Table VI-B. 


(b)See Table VI-C.   
(c)See Tables VI-D through VI-F.   
(d)See Schedules V-A and V-B of Appendix A, attached hereto. 
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TABLE VI-H 
Total Projected Appraised and Assessed Value – Scenario A 


 


  Property Area(a)  Market Value(b) Assessment Assessed Value 


Property Type GSF Units  Per GSF Per Unit Total Ratio Per GSF Per Unit Total 


Crescent Bellevue Apartments 
Market rate units 343,752 337  $168  $171,046 $57,642,535  40% $67  $68,418  $23,057,014 


Sub-total residential 343,752 337      $57,642,535        $23,057,014 


One Bellevue Place   


Theater 47,000 - $194  - $9,116,722  40% $78  - $3,646,689 


Grocery 30,000 - $169  - $5,055,456  40% $67  - $2,022,182 


Retail (>20,000 SF) 90,860 - $158  - $14,315,029  40% $63  - $5,726,012 


Retail (10k-20k SF) 39,000 - $201  - $7,854,538  40% $81  - $3,141,815 


In-line retail   


Shops 87,450 - $248  - $21,723,979  40% $99  - $8,689,592 


Restaurant 45,400 - $281  $12,745,560  40% $112  - $5,098,224 


Outparcels   


Full-service 4,000 - $281  $1,122,957  40% $112  - $449,183  


Fast food  5,000 -  $434    $2,169,216  40% $174  - $867,686  


  Sub-total retail 348,710    $213    $74,103,456        $29,641,382 


Hotel   


Full-service 59,446 111 $294  $157,530 $17,485,863  40% $118  $63,012  $6,994,345 


Total 751,908        $149,231,854        $59,692,742 


(a)See Table V-A. 
(b)See Table VI-B. 
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TABLE VI-I 
Total Projected Appraised and Assessed Value – Scenario B 


 


  Property Area(a)  Market Value(b) Assessment Assessed Value 


Property Type GSF Units  Per GSF Per Unit Total Ratio Per GSF Per Unit Total 


Crescent Bellevue Apartments 
Market rate units 343,752 337  $168  $171,046 $57,642,535  40% $67  $68,418  $23,057,014 


Sub-total residential 343,752 337      $57,642,535        $23,057,014 


One Bellevue Place   


Theater 47,000 - $290  - $13,638,460  40% $116  - $5,455,384 


Grocery 30,000 - $260  - $7,802,700  40% $104  - $3,121,080 


Retail (>20,000 SF) 90,860 - $191  - $17,310,647  40% $76  - $6,924,259 


Retail (10k-20k SF) 39,000 - $227  - $8,866,650  40% $91  - $3,546,660 


In-line retail   


Shops 87,450 - $265  - $23,130,525  40% $106  - $9,252,210 


Restaurant 45,400 - $357  $16,189,640  40% $143  - $6,475,856 


Outparcels   


Full-service 4,000 - $281  $1,122,957  40% $112  - $449,183  


Fast food  5,000 -  $215    $1,074,800  40% $86  - $429,920  


  Sub-total retail 348,710    $256    $89,136,379        $35,654,552 


Hotel   


Full-service 59,446 111 $294  $157,530 $17,485,863  40% $118  $63,012  $6,994,345 


Total 751,908        $164,264,777        $65,705,911 


(a)See Table V-A. 
(b)See Table VI-B. 
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INCREMENTAL ASSESSED VALUES 
 
The initial base value of the Designated Properties is $7,163,040, based on actual assessed values for 
the 2014 tax year.  This leads to estimated incremental assessed value, of $52,529,702 and 
$58,542,871for Scenarios A and B, respectively, expressed in un-inflated dollars.  The results are 
summarized below in Table VI-J. 


TABLE VI-J 
Projected Incremental Values at Stabilization – Designated Properties 


 


Scenario 
Total 


Assessed 
Value(a) 


Base Value Incremental 
Value 


Scenario A $59,692,742  ($7,163,040) $52,529,702  
Scenario B $65,705,911  ($7,163,040) $58,542,871  


(a) Represents total projected assessed value at buildout.  Does not include 
appreciation in values. 


 
Detailed calculations of incremental values are included in Appendices A and B, attached hereto. 


 
PERSONAL PROPERTY AND LAND VALUE 
 
It is believed that there is material potential upside in the form of additional Tax Increment 
Revenues generated by personal property value within the Designated Properties.  Unlike real 
property, personal property is valued using a self-reporting process based on actual costs.  Those 
costs are then depreciated according to a fixed depreciation schedule, depending on the expected 
useful life of the property and the years the property has been placed in service.  Using estimates of 
value for personal property developed through interviews with the Assessor’s Office and assuming 
full depreciation, it is estimated that personal property would conservatively add an additional $1 
million to the values shown in Table VI-J, all of which would be incremental.  This value is not 
included in projections of Tax Increment Revenues used herein, but does provide additional 
comfort should values, tax rates, or appreciation be less than contemplated.  An estimate of personal 
property is included in Table VI-K on the following page. 
 
In addition, estimates of cost as calculated by MuniCap do not include a land component.  The 
reasons for this are:  1) MuniCap endeavored to keep values estimated using cost within range of 
values estimated using income, which is the case with values as currently estimated without 
contemplation of land values; and 2) MuniCap observed a wide range in the apportionment of total 
value among land and improvements, even among very similar property types, although total values 
tended to be very consistent.  Thus all projections of value contemplated herein ascribe the entirety 
of the value to improvements.  That said, the Designated Properties currently have $6,263,000 in 
assessed value, which would increase the total projected assessed value shown in Table VI-J by 10%.  
It is very likely that at least some of this value will be retained, in addition to costs as estimated by 
MuniCap.  For these reasons, it is believed that the projections of assessed value and Tax Increment 
Revenues presented herein are reasonably conservative.  
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TABLE VI-J 
Potential Additional Assessed Value from Personal Property 


 


  Area  Original Cost(a) Full  Depreciated Value Assessment Assessed 


Property Type GSF  Per GSF Total Depreciation(b) Per GSF Total Ratio(b) Value 
Crescent Bellevue Apartments 
Market rate units 343,752  $2  $842,500  20% $0  $168,500  30% $50,550  


Sub-total residential 343,752    $842,500      $168,500    $50,550  


One Bellevue Place   
Theater 47,000 $25  $1,175,000  20% $5  $235,000  30% $70,500  
Grocery 30,000 $60  $1,800,000  20% $12  $360,000  30% $108,000  
Retail (>20,000 SF) 90,860 $40  $3,634,400  20% $8  $726,880  30% $218,064  
Retail (10k -20k SF) 39,000 $40  $1,560,000  20% $8  $312,000  30% $93,600  
In-line retail   


Shops 87,450 $40  $3,498,000  20% $8  $699,600  30% $209,880  
Restaurant 45,400 $30  $1,362,000  20% $6  $272,400  30% $81,720  


Outparcels   
Full-service rest. 4,000 $30  $120,000  20% $6  $24,000  30% $7,200  
Fast food restaurant 5,000  $30  $150,000  20% $6  $30,000  30% $9,000  


  Sub-total retail 348,710  $38  $13,299,400      $2,659,880   $797,964  


Hotel   
Full-service 59,446 $47  $2,775,000  20% $9  $555,000  30% $166,500  


Total 751,908    $16,916,900      $3,383,380   $1,015,014 


(a)Estimated by MuniCap, Inc.  Informed by interviews with the Assessor's Office.   
(b)For all personal property classifications, the maximum allowable depreciation is 20% of original cost.   
(b)Commercial personal property is assessed at 30% of depreciated value.     
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VII. Projection of Incremental Tax Revenue 
 
Methodology 
The incremental property value created within the Designated Properties will produce Tax 
Increment Revenues in the form of additional real property taxes.  For Tax Year 2015, the total tax 
rate per $100 is $3.924 for property within the General Services District.  As noted in Section II, the 
entire tax levy, however, is not eligible for use in paying debt service incurred by bonds issued on 
behalf of the Plan Area.  The portion of the levy that is not eligible to be pledged equals $0.603 per 
$100.  Therefore, the total net tax levy rate used in this study is $3.321, which equals the $3.924 total 
tax rate minus the excluded $0.603. 
 
In the case of the Designated Properties, the base assessed value has been established at $7,163,040.  
In Scenario A, it is projected to be reassessed at $60,886,596 as of January 1, 2018; therefore, the 
projected incremental value is $53,723,556.12  Total Tax Increment Revenues from the property, 
assuming no change to the tax levy rate, are estimated at $1,784,159: 
 


$53,723,556  100  $3.321 = $1,784,159 
 
Results 
Estimated tax increment revenues at projected maturity and for the life of the Plan Area are shown 
below in Table VII-A for both scenarios.   
 


TABLE VII-A 
Projected Incremental Taxes 


 


Scenario 


Annual Incremental 
Taxes Payable 


2034(a) 
Cumulative Total 


Through 2043 
Scenario A $2,537,948  $58,234,864  
Scenario B $2,733,465  $62,755,538  


(a) Represents the calendar year of scheduled maximum annual net debt service. 


 
Detailed calculations of these figures are included in Appendices A and B, attached hereto.   
 
 


                                                 
12 These figures differ from those in Table VI-J because the values contemplated in this section include the effect of 
assumed 2% annual appreciation.  
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VIII. Projected Debt Service Coverage 
 
It is contemplated that the Issuer will issue Bonds totaling $21.935 million in total principal, with 
maximum annual net debt service estimated at $2,490,744.13   Table VIII-A shows the estimated net 
debt service coverage for the bond period ending December 31, 2034, representing the period of 
scheduled maximum annual net debt service.  
 


TABLE VIII-A 
Projected Debt Service Coverage – Maximum Annual Debt Service 


 


Scenario 
Net 


Debt Service (a) 
Tax Increment 


Revenues(a) 
Debt Service 
Coverage(b) 


Scenario A $2,490,744  $2,537,948  102% 
Scenario B $2,490,744  $2,733,465  110% 


(a)Net debt service and revenues are as projected for bond period ending December 31, 2034. 
(b)Calculations do not include the potential positive impacts noted under “Personal Property and Land Value” 
in Section VI. 


 
Tables VIII-B and VIII-C on the following pages show projected net debt service coverage under 
Scenario A and Scenario B, respectively, on an annual basis.    


 


                                                 
13 Based on projections of debt service by Mesirow Financial, Inc.  Includes principal and interest and assumes debt 
service reserve fund earnings.  Anticipated coupon rate is 7.25%. 
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TABLE VIII-B 


Projected Annual Debt Service Coverage – Scenario A 
 


Tax Bond   Total    Debt 
Year Year Net Annual Tax Increment Surplus/ Service 


Beginning Ending Debt Service(a) Revenue(b) (Deficit) Coverage 
28-Feb-15 31-Dec-15 $0  $0  $0  N.A. 
28-Feb-16 31-Dec-16 $0  $0  $0  N.A. 
28-Feb-17 31-Dec-17 $0  $0  $0  N.A. 
28-Feb-18 31-Dec-18 $0  $0  $0  N.A. 
28-Feb-19 31-Dec-19 $1,751,444  $1,784,159  $32,716  102% 
28-Feb-20 31-Dec-20 $1,753,213  $1,784,159  $30,947  102% 
28-Feb-21 31-Dec-21 $1,753,894  $1,784,159  $30,266  102% 
28-Feb-22 31-Dec-22 $1,917,325  $1,950,841  $33,516  102% 
28-Feb-23 31-Dec-23 $1,913,144  $1,950,841  $37,697  102% 
28-Feb-24 31-Dec-24 $1,916,788  $1,950,841  $34,053  102% 
28-Feb-25 31-Dec-25 $1,913,075  $1,950,841  $37,766  102% 
28-Feb-26 31-Dec-26 $2,090,300  $2,131,262  $40,962  102% 
28-Feb-27 31-Dec-27 $2,092,556  $2,131,262  $38,706  102% 
28-Feb-28 31-Dec-28 $2,090,825  $2,131,262  $40,437  102% 
28-Feb-29 31-Dec-29 $2,094,744  $2,131,262  $36,518  102% 
28-Feb-30 31-Dec-30 $2,286,700  $2,326,556  $39,856  102% 
28-Feb-31 31-Dec-31 $2,285,969  $2,326,556  $40,587  102% 
28-Feb-32 31-Dec-32 $2,283,894  $2,326,556  $42,662  102% 
28-Feb-33 31-Dec-33 $2,284,931  $2,326,556  $41,625  102% 
28-Feb-34 31-Dec-34 $2,490,744  $2,537,948  $47,205  102% 
28-Feb-35 31-Dec-35 $2,490,244  $2,537,948  $47,705  102% 
28-Feb-36 31-Dec-36 $2,489,956  $2,537,948  $47,992  102% 
28-Feb-37 31-Dec-37 $2,489,156  $2,537,948  $48,792  102% 
28-Feb-38 31-Dec-38 $2,263,019  $2,766,766  $503,748  122% 
28-Feb-39 31-Dec-39 $0  $2,766,766  $2,766,766  N.A. 
28-Feb-40 31-Dec-40 $0  $2,766,766  $2,766,766  N.A. 
28-Feb-41 31-Dec-41 $0  $2,766,766  $2,766,766  N.A. 
28-Feb-42 31-Dec-42 $0  $3,014,446  $3,014,446  N.A. 
28-Feb-43 31-Dec-43 $0  $3,014,446  $3,014,446  N.A. 


            


Total   $42,651,919  $58,234,864  $15,582,945    
(a)Based on projections by Mesirow Financial, Inc.  Includes capitalized interest.  Debt service is net of assumed debt service reserve 
fund earnings and, in 2038, liquidation of debt service reserve fund balances. 
(b)See Appendix A. 
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TABLE VIII-C 
Projected Annual Debt Service Coverage – Scenario B 


 


Tax Bond   Total    Debt 
Year Year Net Annual Tax Increment Surplus/ Service 


Beginning Ending Debt Service(a) Revenue(b) (Deficit) Coverage 
28-Feb-15 31-Dec-15 $0  $0  $0  N.A. 
28-Feb-16 31-Dec-16 $0  $0  $0  N.A. 
28-Feb-17 31-Dec-17 $0  $0  $0  N.A. 
28-Feb-18 31-Dec-18 $0  $0  $0  N.A. 
28-Feb-19 31-Dec-19 $1,751,444  $1,926,582  $175,139  110% 
28-Feb-20 31-Dec-20 $1,753,213  $1,926,582  $173,370  110% 
28-Feb-21 31-Dec-21 $1,753,894  $1,926,582  $172,689  110% 
28-Feb-22 31-Dec-22 $1,917,325  $2,105,004  $187,679  110% 
28-Feb-23 31-Dec-23 $1,913,144  $2,105,004  $191,860  110% 
28-Feb-24 31-Dec-24 $1,916,788  $2,105,004  $188,217  110% 
28-Feb-25 31-Dec-25 $1,913,075  $2,105,004  $191,929  110% 
28-Feb-26 31-Dec-26 $2,090,300  $2,298,134  $207,834  110% 
28-Feb-27 31-Dec-27 $2,092,556  $2,298,134  $205,577  110% 
28-Feb-28 31-Dec-28 $2,090,825  $2,298,134  $207,309  110% 
28-Feb-29 31-Dec-29 $2,094,744  $2,298,134  $203,390  110% 
28-Feb-30 31-Dec-30 $2,286,700  $2,507,183  $220,483  110% 
28-Feb-31 31-Dec-31 $2,285,969  $2,507,183  $221,214  110% 
28-Feb-32 31-Dec-32 $2,283,894  $2,507,183  $223,289  110% 
28-Feb-33 31-Dec-33 $2,284,931  $2,507,183  $222,252  110% 
28-Feb-34 31-Dec-34 $2,490,744  $2,733,465  $242,721  110% 
28-Feb-35 31-Dec-35 $2,490,244  $2,733,465  $243,221  110% 
28-Feb-36 31-Dec-36 $2,489,956  $2,733,465  $243,509  110% 
28-Feb-37 31-Dec-37 $2,489,156  $2,733,465  $244,309  110% 
28-Feb-38 31-Dec-38 $2,263,019  $2,978,400  $715,381  132% 
28-Feb-39 31-Dec-39 $0  $2,978,400  $2,978,400  N.A. 
28-Feb-40 31-Dec-40 $0  $2,978,400  $2,978,400  N.A. 
28-Feb-41 31-Dec-41 $0  $2,978,400  $2,978,400  N.A. 
28-Feb-42 31-Dec-42 $0  $3,243,525  $3,243,525  N.A. 
28-Feb-43 31-Dec-43 $0  $3,243,525  $3,243,525  N.A. 


  


Total $42,651,919  $62,755,538  $20,103,620    
(a)Based on projections by Mesirow Financial, Inc. Includes capitalized interest. Debt service is net of assumed debt service reserve fund 
earnings and, in 2038, liquidation of debt service reserve fund balances. 


(b)See Appendix B.         
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IX. Assumptions & Limitations 
 
The valuation of property for real property tax purposes is determined by the Assessor’s Office.  This 
report attempts to estimate how the Assessor’s Office may estimate the value of the subject properties 
in the future.  The values estimated by the Assessor’s Office will almost certainly differ from the 
estimates included in this report.  Values can change significantly over time, and these changes can be 
significantly higher or lower than values in previous years.  Determining property values for tax 
purposes is not as straight forward or as simple as the analysis in this report.  Many factors not 
considered in this report may impact actual future values.  Furthermore, property values are not likely to 
be consistent from year to year. 
 
The Assessor’s Office often relies on market data to estimate the value of property.  Property values can 
be appealed, competition can be greater, national or local market conditions can change; in short, there 
are many factors that can affect the valuation of property.  These factors make the projection of future 
values an imprecise exercise.  The successful development and operation of the subject properties is 
critical to the values estimated in the report.  In addition, the reassessment process in the 2017 
Reappraisal Year could result in different values from those contained herein. 
 
This report assumes that property taxes are paid in a timely manner.  This study does not include an 
analysis to determine if the owners of property within the Project will be able or willing to pay property 
taxes or if the tax collector will be able to collect unpaid taxes.  The actual delinquencies in the payment 
of real property taxes in the Project could be different than assumed in this report and a significant 
increase in the failure to pay property taxes would materially affect the tax increment revenues available 
for debt service on the bonds.   
 
This report estimates future tax increment revenues based on current real property tax levy rates.  
Projections do not assume real property tax rates in the future will be different than tax rates for fiscal 
year 2015/2016.  Real property tax rates have varied significantly over the years and have declined in 
some years.  Real property tax rates will likely vary significantly in future years and be different than 
assumed in this report and a significant decrease in real property tax rates could materially affect the tax 
increment revenues available for debt on the bonds. 
 
Scenario B of this report is based in part on the Developer’s initial estimates of Project costs.  These 
estimates are preliminary and based on currently available information.  Until architectural plans are 
finalized, the various components of the Project are bid out to obtain pricing, and contracts with general 
contractors are signed, the preliminary costs estimates are not known with certainty and may change. 
 
This report includes projections of tax increment revenues based on two percent appreciation for real 
property in Scenarios A and B.  Changes in values will not be consistent from year to year.   
 
The offering statement includes additional information regarding the Project, the collection of property 
taxes, and other matters relevant to this report, including risk factors related to the bonds.  This report 
should be reviewed in conjunction with the offering statement and all relevant information therein 
applies to this report. 
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Numerous sources of information were relied on in the preparation of this report.  These sources are 
believed to be reliable; however, no effort has been made to verify information obtained from other 
sources. 
 
In summary, this report necessarily incorporates numerous estimates and assumptions with respect to 
property performance, general and local business and economic conditions, the absence of material 
changes in the competitive environment and other matters.  Some estimates or assumptions will 
inevitably not materialize and unanticipated events and circumstance will occur.  As a result, actual 
results will vary from the estimates in this report and the variations may be material. 
 
Other assumptions made in the preparation of this report and limiting conditions to this report are as 
follows: 


 
1. There are no zoning, building, safety, environmental or other federal, state, or local laws, 


regulations, or codes that would prohibit or impair the development, marketing or operation 
of the subject properties in the manner contemplated in this report, and the subject 
properties will be developed, marketed and operated in compliance with all applicable laws, 
regulations, and codes. 


 
2. No material changes will occur in (a) any federal, state or local law, regulation or code 


affecting the subject properties or (b) any federal, state or local grant, financing or other 
program to be utilized in connection with the subject properties. 


 
3. The local, national and international economies will not deteriorate and there will be no 


significant changes in interest rates or in rates of inflation or deflation. 
 


4. The subject properties will be served by adequate transportation, utilities and governmental 
facilities. 


 
5. The subject properties will not be subjected to any war, energy crises, embargo, strike, 


earthquake, flood, fire or other casualty or act of God. 
 


6. The subject properties will be developed, marketed, and operated in a highly professional 
manner. 


 
7. There are no existing, impending or threatened litigation that could hinder the development, 


marketing, or operation of the subject properties. 
 


8. MuniCap, Inc. does not have expertise in and has no responsibility for legal, environmental, 
architectural, geologic, engineering, and other matters related to the development and 
operation of the subject properties. 


 







 
 


Bellevue Mall Project
Industrial Development Board of the Metropolitan 


Government of Nashville and Davidson County


APPENDIX A
(Base Scenario)


Assumptions
Bonds Issued December 31, 2015


Interest Capitalized for Three Years
Project Complete by January 1, 2018


111-Room Home2Suite Hotel Delivered w/ Balance of Project
Values Escalate at 2% Rate of Inflation


Prepared By:


MuniCap, Inc.
Public Finance


December 31, 2015







I. Summary of Development 1


II. Comparison of Valuation Methods 2


III. Calculation of Market Value -- Cost Approach 3


IV. Calculation of Market Value - Income Capitalization
A. Residential 5
B. Commercial 6
C. Hotel 7


V. Projected Market Value - Comparables
A. Residential 8
B. Commercial 9


VI. Projected Absorption
A. Residential 10
B. Commercial 11
C. Hotel 13


Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of 


Nashville and Davidson County


PROJECTED DEVELOPMENT


Table of Contents


APPENDIX A







Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of 


Nashville and Davidson County


Table of Contents


APPENDIX A


VII. Projected Market Value
A. Residential 14
B. Commercial 15
C. Hotel 19


VIII. Projected Total Assessed Value 20


IX. Base and Current Assessed Value 21


X. Projected Total Incremental Real Property Taxes Available for Debt Service (Phase IA) 22


PROJECTED DEBT SERVICE COVERAGE


XI. Projected Payment of Debt Service and Debt Service Coverage 23


PROJECTED TAX INCREMENT REVENUES







 


Bellevue Mall Project
Industrial Development Board of the Metropolitan Government 


of Nashville and Davidson County


PROJECTED DEVELOPMENT







APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule I: Summary of Development


Projected Assessment


Property Type Completion Date GSF GSF Per Unit Units Per GSF Per Unit Total Ratio1 Per GSF Per Unit Total


Crescent Bellevue Apartments 2


Market rate units Q2-Q4 2017 343,752 1,020 337 $168 $171,046 $57,642,535 40% $67 $68,418 $23,057,014
Sub-total residential 343,752 337 $57,642,535 $23,057,014


One Bellevue Place 3


Theater Q4 2017 47,000 - - $194 - $9,116,722 40% $78 - $3,646,689
Grocery Q4 2017 30,000 - - $169 - $5,055,456 40% $67 - $2,022,182
Retail (>20,000 SF) Q4 2017 90,860 - - $158 - $14,315,029 40% $63 - $5,726,012
Retail (10k to 20k SF) Q4 2017 39,000 - - $201 - $7,854,538 40% $81 - $3,141,815
In-line retail
Shops Q4 2017 87,450 - - $248 - $21,723,979 40% $99 - $8,689,592
Restaurant Q4 2017 45,400 - - $281 $12,745,560 40% $112 - $5,098,224


Outparcels
Retail or full-service rest Q4 2017 4,000 - - $281 $1,122,957 40% $112 - $449,183
Fast food restaurant Q4 2017 5,000 - - $434 $2,169,216 40% $174 - $867,686
  Sub-total One Bellevue Place 348,710 $213 $74,103,456 $29,641,382


Hotel 4


Full-service Q2 2017 59,446 536 111 $294 $157,530 $17,485,863 40% $118 $63,012 $6,994,345


Total 751,908 $149,231,854 $59,692,742
MuniCap, Inc.


1Commercial property, including for-rent apartments, is assessed at 40% of appraised value in Nashville and Davidson County.
2Based on development plan by Pearl Street Partners, an affiliate of Crescent Acquisitions, LLC.
3Based on development plan by Bellevue Redevelopment Associates, LLC.
4Commercial property, including for-rent apartments, is assessed at 40% of appraised value in Nashville and Davidson County.


Property Area Market Value Assessed Value


Appendix A.1







APPENDIX A
Bellevue Mall Project


Schedule II: Comparison of Valuation Methods1


Income


Property Type Cost2 Capitalization3 Comparables4


Residential
Crescent Bellevue Apartments
Market Rate
Per SF $167.69 $173.93 $107.66
Per unit $171,046 $177,411 $109,814


Commercial
One Bellevue Place (Per SF)
Theater $193.97 $187.60 $128.87
Grocery $168.52 $179.04 $171.38
Retail (>20,000 SF) $157.55 $151.91 $127.29
Retail (10k to 20k SF) $201.40 $211.59 $189.93
In-line retail
Shops $248.42 $256.99 $236.94
Restaurant $280.74 $303.82 $236.94


Outparcels
Full-service restaurant $280.74 $303.82 $257.52
Fast food restaurant $433.84 $443.68 $474.27


Hotel
Per SF $294.15 $359.43 $270.72
Per room $157,530 $192,491 $144,986


MuniCap, Inc.


1Valuation approach chosen for each type of development is underlined and shown in bold and italics.
2See Schedule III.
3See Schedules IV-A through IV-C.
4See Schedules V-A and V-B.  Values are as of the January 1, 2013 reassessment and do not include inflation.


Industrial Development Board of the Metropolitan Government of Nashville 
and Davidson County
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III: Calculation of Market Value - Cost Approach1


Occupancy Class Height Rank
Apartments Fireproof structural steel 9' Good
Structure cost


Base cost per square foot $112.62 
Exterior walls per square foot $25.95 
Heating & cooling per square foot $11.15 
Estimated improved value per square foot based on cost $149.72 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $17.97
Total improved value per square foot $167.69
Square feet per unit 1,020 
Total estimated assessed value per unit based on cost $171,046


Theater Fireproof structural steel 16' Average
Structure cost


Base cost per square foot $134.63 
Exterior walls per square foot $22.71 
Heating & cooling per square foot $15.85 
Estimated improved value per square foot based on cost $173.19 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $20.78
Total estimated assessed value per unit based on cost $193.97


Grocery Fireproof structural steel 18' Excellent
Structure cost


Base cost per square foot $112.50 
Exterior walls per square foot $27.45 
Heating & cooling per square foot $10.51 
Estimated improved value per square foot based on cost $150.46 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $18.06
Total estimated assessed value per unit based on cost $168.52


Large Retail Fireproof structural steel 18' Good
Structure cost


Base cost per square foot $99.12 
Exterior walls per square foot $26.10 
Heating & cooling per square foot $15.45 
Estimated improved value per square foot based on cost $140.67 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $16.88
Total estimated assessed value per unit based on cost $157.55


Medium Retail Fireproof structural steel 18' Good
Structure cost


Base cost per square foot $127.99 
Exterior walls per square foot $34.61 
Heating & cooling per square foot $17.22 
Estimated improved value per square foot based on cost $179.82 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $21.58
Total estimated assessed value per unit based on cost $201.40
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III: Calculation of Market Value - Cost Approach1


Occupancy Class Height Rank
Mixed Retail Fireproof structural steel 18' Excellent
Structure cost


Base cost per square foot $165.54 
Exterior walls per square foot $39.59 
Heating & cooling per square foot $16.67 
Estimated improved value per square foot based on cost $221.80 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $26.62
Total estimated assessed value per unit based on cost $248.42


Full-Service Restaurant Fireproof structural steel 12' Excellent
Structure cost


Base cost per square foot $189.60 
Exterior walls per square foot $35.87 
Heating & cooling per square foot $25.19 
Estimated improved value per square foot based on cost $250.66 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $30.08
Total estimated assessed value per unit based on cost $280.74


Fast Food Restaurant Fireproof structural steel 14' Excellent
Structure cost


Base cost per square foot $314.04 
Exterior walls per square foot $39.82 
Heating & cooling per square foot $33.50 
Estimated improved value per square foot based on cost $387.36 


Entrepreneurial profit


Estimated allowance for profit2 12%


Estimated profit2 $46.48
Total estimated assessed value per unit based on cost $433.84


Hotels Fireproof structural steel 10' Exellent
Structure cost


Base cost per square foot $198.31 
Exterior walls per square foot $39.30 
Heating & cooling per square foot $18.17 
Estimated improved value per square foot based on cost $255.78 


Entrepreneurial profit


Estimated allowance for profit2 15%


Estimated profit2 $38.37
Total improved value per square foot $294.15
Square feet per room 536 
Total estimated assessed value per room based on cost $157,530


MuniCap, Inc.


2Based on interviews with Nashville and Davidson County Assessor's Office.


1Cost estimates by MuniCap, Inc. using Marshall & Swift "Commercial Estimator 7" software.
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APPENDIX A
Bellevue Mall Project


Schedule IV-A: Calculation of Market Value - Income Capitalization (Crescent Bellevue Units)


Market Rate
Income Capitalization


Number of units1 337


Average net SF per unit2 1,020
Monthly rent PSF $1.64


Monthly rent per unit2 $1,675
Annual rent per unit $20,101


Assumed vacancy2 7.5%
Less: assumed vacancy ($1,508)


Effective gross income $18,593


Assumed expense ratio 34%


Less: assumed expenses per unit2 ($6,406)


Net operating income per unit $12,187


Capitalization rate3 6.87%


Total estimated value per unit $177,410.98
Total estimated value per net SF $173.93


MuniCap, Inc.


1See Schedule I.
2Based on income and expense expectations provided by Pearl Street Partners.
3Based on Southeast regional capitalization rate for apartments of 5.48%, as reported in PwC Real Estate Investor Survey (Third Quarter 2015).   To this, the 
effective tax rate of 1.5696% is added to arrive at the fully loaded capitalization rate. 


Industrial Development Board of the Metropolitan Government of Nashville and Davidson 
County


Appendix A.5







APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Theater Grocery Large Retail Medium Retail Shops Restaurant Full-Service Fast Food
Income Capitalization Approach


Net square feet1 47,000 30,000 90,860 39,000 60,700 44,150 4,000 5,000


Annual rent PSF1 $18.25 $16.50 $14.00 $19.50 $25.00 $28.00 $28.00 $40.00


Assumed vacancy rate2 10% 5% 5% 5% 10% 5% 5% 5%
Less: assumed vacancy ($1.83) ($0.83) ($0.70) ($0.98) ($2.50) ($1.40) ($1.40) ($2.00)


Effective gross income $16.43 $15.68 $13.30 $18.53 $22.50 $26.60 $26.60 $38.00


Assumed expense ratio3 10% 10% 10% 10% 10% 10% 10% 8%
Less: assumed expenses ($1.64) ($1.57) ($1.33) ($1.85) ($2.25) ($2.66) ($2.66) ($3.04)


Net operating income $15 $14 $12 $17 $20 $24 $24 $35


Capitalization rate4 7.88% 7.88% 7.88% 7.88% 7.88% 7.88% 7.88% 7.88%


Estimated market value PSF $187.60 $179.04 $151.91 $211.59 $256.99 $303.82 $303.82 $443.68


MuniCap, Inc.


4Based on national capitalization rate for power centers of 6.31%, as reported in PwC Real Estate Investor Survey (Third Quarter 2015).   To this, the effective tax rate of 1.5696% is added to arrive at the fully loaded capitalization rate. 


2Assumption by MuniCap.
3Assumption by MuniCap.  Asssumes leases are triple net.  Consistent with discussions with Assessor's Office.


Schedule IV-B: Calculation of Market Value - Income Capitalization (Commercial)


Large Tenants


1Based on information provided by Bellevue Redevelopment Associates, LP.


In-Line Retail Restaurants
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APPENDIX A
Bellevue Mall Project


Hotels
Full-Service


Income Capitalization Approach


Rooms1 111


Average nightly room rent2 $109.73
Potential annual gross revenue per room $40,051


Assumed vacancy rate2 32%
Less: assumed vacancy ($12,897)


Effective gross income $27,155


Assumed expense ratio3 35%
Less: assumed expenses ($9,504.21)


Net operating income $17,651


Capitalization rate4 9.17%


Estimated market value per room $192,491
Estimated market value per square foot $359.43


MuniCap, Inc.


Industrial Development Board of the Metropolitan Government of 
Nashville and Davidson County


3Assumption by MuniCap.  Consistent with discussions with Assessor's Office.


4Based on national capitalization rate for full-service hotels of 7.60%, as reported in PwC Real Estate Investor 
Survey (Third Quarter 2015).   To this, the effective tax rate of 1.5696% is added to arrive at the fully loaded 
capitalization rate. 


Schedule IV-C: Calculation of Market Value - Income Capitalization (Hotel)


1Based on information provided by Harmony Hospitality, LLC.


2Based on information as reported in PwC Real Estate Investor Survey (Third Quarter 2015) for upper-midscale 
full-service hotels.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule V-A: Projected Market Value - Comparables (Residential)1


Development Account Identifier Year Built Address County Land Improvement Total GSF GSF Per Unit Units Per GSF Per Unit
Apartments - New
Market Rate
Summit at Nashville Wes 115000000800 2014 7201 Charlotte Pike Davidson $1,330,000 $20,323,700 $21,653,700 201,394 1,060 190 $108 $113,967
Colonial Grand Phase II 143000005000 2014 2828 Old Hickory Blvd Davidson $1,760,000 $24,741,000 $26,501,000 245,888 1,118 220 $108 $120,459
Weighted value per SF $108 $117,450


MuniCap, Inc.


1Based on information provided by Nashville and Davidson County Assessor's Office.


Market Value Property Area Market Value
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule X-B: Projected Market Value - Comparables (Commercial)1


Last Market
Development Account Identifier Year Built Reassessed Address County Land Improvement Total GSF Value Per GSF


Commercial
Theater
Regal Greenhills Stadium 11714017300 1998 2013 3815 Green Hills Village Drive Davidson $4,979,000 $13,021,000 $18,000,000 139,677 $129
 Weighted average psf $129


Grocery
Publix 156090A00100 2006 2013 8028 Highway 100 Davidson $5,080,800 $6,542,800 $11,623,600 69,432 $167
Trader Joe's 11714013700 1970 2013 3909 Hillsboro Pike Davidson $5,183,600 $2,691,200 $7,874,800 44,344 $178
 Weighted average psf $171


Large Retail
Bellevue Place 14200021500 2002 2013 7657 Highway 70 S Davidson $4,491,100 $3,535,200 $8,026,300 82,673 $97
Nashville West 10200009400 2007 2013 6708 Charlotte Pike Davidson $3,950,900 $10,185,400 $14,136,300 108,148 $131
Nashville West 10200009300 2007 2013 6806 Charlotte Pike Davidson $6,269,400 $15,818,300 $22,087,700 156,811 $141
 Weighted average psf $127


Medium Retail
Southside at McEwen 09-062-02114 2011 2015 1566 W McEwen Williamson $1,136,800 $2,500,900 $3,637,700 25,070 $145
Streets of Indian Lake 145-073-00-000 2008 2011 300 Indian Lake Henderson $22,777,700 $25,223,600 $48,001,300 246,810 $194
 Weighted average psf $190


Mixed Retail & Restaurant
Hill Center 13102001601 2007 2013 4015 Hillsboro Pike Davidson $19,060,500 $34,301,400 $53,361,900 226,923 $235
Shoppes on Harpeth 15512028800 2008 2013 8058 Highway 100 Davidson $4,040,000 $4,027,000 $8,067,000 39,920 $202
Nashville West 10200009500 2009 2013 6816 Charlotte Pike Davidson $1,399,300 $1,150,000 $2,549,300 11,000 $232
Hillsboro Plaza 11714016200 2012 2013 3902 Hillsboro Pike Davidson $1,311,200 $897,000 $2,208,200 8,178 $270
Hillsboro Plaza 11714016300 2002 2013 3908 Hillsboro Pike Davidson $1,585,600 $611,300 $2,196,900 6,083 $361
Southside at McEwen 08-062-02114 2010 2015 1566 W McEwen Williamson $2,534,000 $2,101,900 $4,635,900 21,255 $218
Southside at McEwen 09-062-02212 2011 2015 1576 W McEwen Williamson $931,500 $1,254,500 $2,186,000 7,553 $289
Southside at McEwen 09-062-02213 2012 2015 1560 W McEwen Williamson $1,174,500 $632,700 $1,807,200 7,006 $258
Southside at McEwen 09-062-02217 2012 2015 1560 W McEwen Williamson $1,174,500 $7,293,700 $8,468,200 32,845 $258
 Weighted average psf $237


Market Value
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule X-B: Projected Market Value - Comparables (Commercial)1


Last Market
Development Account Identifier Year Built Reassessed Address County Land Improvement Total GSF Value Per GSF


Market Value


Full-Service Restaurant
Applebee's 15512028700 2010 2013 8100 Highway 100 Davidson $1,019,300 $696,900 $1,716,200 5,602 $306
Chili's 07500020000 2000 2013 5005 Old Hickory Blvd. Davidson $800,400 $597,800 $1,398,200 5,697 $245
Buffalo Wild Wings 8600076400 2009 2013 5215 Old Hickory Blvd. Davidson $746,800 $604,000 $1,350,800 6,040 $224
 Weighted average psf $258


Fast Food
Jack In The Box 14200021600 2000 2013 7655 Highway 70 S Davidson $594,600 $355,700 $950,300 2,772 $343
Taco Bell 14200031300 1991 2013 7659 Highway 70 S Davidson $607,700 $313,700 $921,400 2,270 $406
McDonald's 15609005300 2007 2013 8050 Highway 100 Davidson $747,100 $1,711,500 $2,458,600 3,909 $629
McDonald's 14200002000 2008 2013 7100 Highway 70 S Davidson $548,900 $1,313,300 $1,862,200 4,106 $454
 Weighted average psf $474


Hotel Rooms2 Per Room
Courtyard Nashville Green Hills 11710011100 2014 3800 Bedford Ave Davidson $2,718,200 $9,711,600 $12,429,800 123 $101,055
Hampton Inn & Suites Nashville - Green Hill 11710014000 2000 2324 Crestmoor Road Davidson $4,238,400 $6,735,600 $10,974,000 96 $114,313
Hilton Nashville Downtown 09306410400 2000 121 4th Ave S Davidson $14,855,600 $49,012,300 $63,867,900 330 $193,539
Hilton Garden Inn Nashville Vanderbilt 09216020500 2009 1715 Broadway Davidson $3,537,100 $21,262,600 $24,799,700 194 $127,834
Embassy Suites Nashville at Vanderbilt 09216020200 2001 1811 Broadway Davidson $2,627,500 $23,327,800 $25,955,300 209 $124,188
 Weighted average psf $144,986


MuniCap, Inc.


1Based on information provided by Nashville and Davidson County Assessor's Office.
2In instances wherein assessment data did not include room count, rooms are based on information provided by Hotels.com.
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APPENDIX A
Bellevue Mall Project


Schedule VI-A: Projected Absorption -- Residential


Development Assessed
Year As-of


Ending Date Units Cumulative SF2 Cumulative
31-Dec-14 1-Jan-15 0 0 0 0
31-Dec-15 1-Jan-16 0 0 0 0
31-Dec-16 1-Jan-17 0 0 0 0
31-Dec-17 1-Jan-18 337 337 343,752 343,752
31-Dec-18 1-Jan-19 0 337 0 343,752
31-Dec-19 1-Jan-20 0 337 0 343,752
31-Dec-20 1-Jan-21 0 337 0 343,752
31-Dec-21 1-Jan-22 0 337 0 343,752
31-Dec-22 1-Jan-23 0 337 0 343,752
31-Dec-23 1-Jan-24 0 337 0 343,752
31-Dec-24 1-Jan-25 0 337 0 343,752
31-Dec-25 1-Jan-26 0 337 0 343,752
31-Dec-26 1-Jan-27 0 337 0 343,752
31-Dec-27 1-Jan-28 0 337 0 343,752
31-Dec-28 1-Jan-29 0 337 0 343,752
31-Dec-29 1-Jan-30 0 337 0 343,752
31-Dec-30 1-Jan-31 0 337 0 343,752
31-Dec-31 1-Jan-32 0 337 0 343,752
31-Dec-32 1-Jan-33 0 337 0 343,752
31-Dec-33 1-Jan-34 0 337 0 343,752
31-Dec-34 1-Jan-35 0 337 0 343,752
31-Dec-35 1-Jan-36 0 337 0 343,752
31-Dec-36 1-Jan-37 0 337 0 343,752
31-Dec-37 1-Jan-38 0 337 0 343,752
31-Dec-38 1-Jan-39 0 337 0 343,752
31-Dec-39 1-Jan-40 0 337 0 343,752
31-Dec-40 1-Jan-41 0 337 0 343,752
31-Dec-41 1-Jan-42 0 337 0 343,752


Total 337 343,752


MuniCap, Inc.


1Based on assumed initial occupancy in 2017.
2Based on weighted gross square feet per unit shown on Schedule VI.


Residential
Rental


Market Rate


Industrial Development Board of the Metropolitan Government of Nashville and 
Davidson County
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VI-B: Projected Absorption -- Commercial


Development Assessed
Year As-of


Ending Date SF Cumulative SF Cumulative SF Cumulative SF Cumulative
31-Dec-14 1-Jan-15 0 0 0 0 0 0 0 0
31-Dec-15 1-Jan-16 0 0 0 0 0 0 0 0
31-Dec-16 1-Jan-17 0 0 0 0 0 0 0 0
31-Dec-17 1-Jan-18 47,000 47,000 30,000 30,000 90,860 90,860 39,000 39,000
31-Dec-18 1-Jan-19 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-19 1-Jan-20 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-20 1-Jan-21 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-21 1-Jan-22 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-22 1-Jan-23 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-23 1-Jan-24 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-24 1-Jan-25 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-25 1-Jan-26 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-26 1-Jan-27 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-27 1-Jan-28 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-28 1-Jan-29 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-29 1-Jan-30 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-30 1-Jan-31 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-31 1-Jan-32 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-32 1-Jan-33 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-33 1-Jan-34 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-34 1-Jan-35 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-35 1-Jan-36 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-36 1-Jan-37 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-37 1-Jan-38 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-38 1-Jan-39 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-39 1-Jan-40 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-40 1-Jan-41 0 47,000 0 30,000 0 90,860 0 39,000
31-Dec-41 1-Jan-42 0 47,000 0 30,000 0 90,860 0 39,000


Total 47,000 30,000 90,860 39,000


MuniCap, Inc.


1Based on expected occpancy as projected by Bellevue Redevelopment Associates, LP.


Theater Grocery Retail (>20,000 SF) Retail (10k to 20k SF)
Commercial1


Appendix A.12







APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VI-B: Projected Absorption -- Commercial (cont.)


Development Assessed
Year As-of


Ending Date SF Cumulative SF Cumulative SF Cumulative SF Cumulative
31-Dec-14 1-Jan-15 0 0 0 0 0 0 0 0
31-Dec-15 1-Jan-16 0 0 0 0 0 0 0 0
31-Dec-16 1-Jan-17 0 0 0 0 0 0 0 0
31-Dec-17 1-Jan-18 87,450 87,450 45,400 45,400 4,000 4,000 5,000 5,000
31-Dec-18 1-Jan-19 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-19 1-Jan-20 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-20 1-Jan-21 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-21 1-Jan-22 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-22 1-Jan-23 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-23 1-Jan-24 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-24 1-Jan-25 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-25 1-Jan-26 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-26 1-Jan-27 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-27 1-Jan-28 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-28 1-Jan-29 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-29 1-Jan-30 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-30 1-Jan-31 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-31 1-Jan-32 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-32 1-Jan-33 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-33 1-Jan-34 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-34 1-Jan-35 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-35 1-Jan-36 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-36 1-Jan-37 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-37 1-Jan-38 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-38 1-Jan-39 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-39 1-Jan-40 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-40 1-Jan-41 0 87,450 0 45,400 0 4,000 0 5,000
31-Dec-41 1-Jan-42 0 87,450 0 45,400 0 4,000 0 5,000


Total 87,450 45,400 4,000 5,000


MuniCap, Inc.


1Based on expected occpancy as projected by Bellevue Redevelopment Associates, LP.


Commercial (cont.)
Shops (Retail) Shops (Restaurant) Full-Service Restaurant Fast Food Restaurant
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APPENDIX A
Bellevue Mall Project


Schedule VI-C: Projected Absorption -- Hotels


Development Assessed
Year As-of


Ending Date Rooms Cumulative
31-Dec-14 1-Jan-15 0 0
31-Dec-15 1-Jan-16 0 0
31-Dec-16 1-Jan-17 0 0
31-Dec-17 1-Jan-18 111 111
31-Dec-18 1-Jan-19 0 111
31-Dec-19 1-Jan-20 0 111
31-Dec-20 1-Jan-21 0 111
31-Dec-21 1-Jan-22 0 111
31-Dec-22 1-Jan-23 0 111
31-Dec-23 1-Jan-24 0 111
31-Dec-24 1-Jan-25 0 111
31-Dec-25 1-Jan-26 0 111
31-Dec-26 1-Jan-27 0 111
31-Dec-27 1-Jan-28 0 111
31-Dec-28 1-Jan-29 0 111
31-Dec-29 1-Jan-30 0 111
31-Dec-30 1-Jan-31 0 111
31-Dec-31 1-Jan-32 0 111
31-Dec-32 1-Jan-33 0 111
31-Dec-33 1-Jan-34 0 111
31-Dec-34 1-Jan-35 0 111
31-Dec-35 1-Jan-36 0 111
31-Dec-36 1-Jan-37 0 111
31-Dec-37 1-Jan-38 0 111
31-Dec-38 1-Jan-39 0 111
31-Dec-39 1-Jan-40 0 111
31-Dec-40 1-Jan-41 0 111
31-Dec-41 1-Jan-42 0 111


Total 111


MuniCap, Inc.


1Based on expected occpancy as projected by Harmony Hospitality, LLC.


Full Service


Industrial Development Board of the Metropolitan Government of 
Nashville and Davidson County
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-A: Projected Market Value - Residential


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 Units2 Unit3 Percentage4 Value Per Unit Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $171,046 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $171,046 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $174,467 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 337 $280,619 100% $280,619 $94,568,689
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 337 $280,619 100% $280,619 $94,568,689


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-A.


Residential


Market Rate


4Assumes property is valued at 50% construction value in first year of occupancy.


Rental


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-B: Projected Market Value - Commercial


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $194 0% $0 $0 0 $169 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $194 0% $0 $0 0 $169 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $198 0% $0 $0 0 $172 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $172 100% $172 $5,156,565
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $172 100% $172 $5,156,565
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $172 100% $172 $5,156,565
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $186 100% $186 $5,581,632
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $186 100% $186 $5,581,632
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $186 100% $186 $5,581,632
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $186 100% $186 $5,581,632
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $201 100% $201 $6,041,738
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $201 100% $201 $6,041,738
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $201 100% $201 $6,041,738
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $201 100% $201 $6,041,738
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $218 100% $218 $6,539,771
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $218 100% $218 $6,539,771
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $218 100% $218 $6,539,771
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $218 100% $218 $6,539,771
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $236 100% $236 $7,078,859
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $236 100% $236 $7,078,859
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $236 100% $236 $7,078,859
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $236 100% $236 $7,078,859
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $255 100% $255 $7,662,385
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $255 100% $255 $7,662,385
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $255 100% $255 $7,662,385
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $255 100% $255 $7,662,385
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 47,000 $318 100% $318 $14,956,948 30,000 $276 100% $276 $8,294,011
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 47,000 $318 100% $318 $14,956,948 30,000 $276 100% $276 $8,294,011


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.
3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.


Commercial
Theater Grocery
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-B: Projected Market Value - Commercial (cont.)


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $158 0% $0 $0 0 $201 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $158 0% $0 $0 0 $201 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $161 0% $0 $0 0 $205 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 90,860 $161 100% $161 $14,601,330 39,000 $205 100% $205 $8,011,628
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 90,860 $161 100% $161 $14,601,330 39,000 $205 100% $205 $8,011,628
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 90,860 $161 100% $161 $14,601,330 39,000 $205 100% $205 $8,011,628
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 90,860 $174 100% $174 $15,804,949 39,000 $222 100% $222 $8,672,044
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 90,860 $174 100% $174 $15,804,949 39,000 $222 100% $222 $8,672,044
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 90,860 $174 100% $174 $15,804,949 39,000 $222 100% $222 $8,672,044
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 90,860 $174 100% $174 $15,804,949 39,000 $222 100% $222 $8,672,044
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 90,860 $188 100% $188 $17,107,785 39,000 $241 100% $241 $9,386,900
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 90,860 $188 100% $188 $17,107,785 39,000 $241 100% $241 $9,386,900
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 90,860 $188 100% $188 $17,107,785 39,000 $241 100% $241 $9,386,900
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 90,860 $188 100% $188 $17,107,785 39,000 $241 100% $241 $9,386,900
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 90,860 $204 100% $204 $18,518,017 39,000 $261 100% $261 $10,160,682
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 90,860 $204 100% $204 $18,518,017 39,000 $261 100% $261 $10,160,682
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 90,860 $204 100% $204 $18,518,017 39,000 $261 100% $261 $10,160,682
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 90,860 $204 100% $204 $18,518,017 39,000 $261 100% $261 $10,160,682
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 90,860 $221 100% $221 $20,044,497 39,000 $282 100% $282 $10,998,249
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 90,860 $221 100% $221 $20,044,497 39,000 $282 100% $282 $10,998,249
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 90,860 $221 100% $221 $20,044,497 39,000 $282 100% $282 $10,998,249
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 90,860 $221 100% $221 $20,044,497 39,000 $282 100% $282 $10,998,249
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 90,860 $239 100% $239 $21,696,808 39,000 $305 100% $305 $11,904,858
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 90,860 $239 100% $239 $21,696,808 39,000 $305 100% $305 $11,904,858
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 90,860 $239 100% $239 $21,696,808 39,000 $305 100% $305 $11,904,858
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 90,860 $239 100% $239 $21,696,808 39,000 $305 100% $305 $11,904,858
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 90,860 $258 100% $258 $23,485,323 39,000 $330 100% $330 $12,886,201
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 90,860 $258 100% $258 $23,485,323 39,000 $330 100% $330 $12,886,201


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Retail (>20,000 SF)


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.


Retail (10k to 20k SF)
Commercial
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-B: Projected Market Value - Commercial (cont.)


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $248 0% $0 $0 0 $281 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $248 0% $0 $0 0 $281 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $253 0% $0 $0 0 $286 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 87,450 $253 100% $253 $22,158,459 45,400 $286 100% $286 $13,000,471
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 87,450 $253 100% $253 $22,158,459 45,400 $286 100% $286 $13,000,471
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 87,450 $253 100% $253 $22,158,459 45,400 $286 100% $286 $13,000,471
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 87,450 $274 100% $274 $23,985,028 45,400 $310 100% $310 $14,072,128
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 87,450 $274 100% $274 $23,985,028 45,400 $310 100% $310 $14,072,128
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 87,450 $274 100% $274 $23,985,028 45,400 $310 100% $310 $14,072,128
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 87,450 $274 100% $274 $23,985,028 45,400 $310 100% $310 $14,072,128
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 87,450 $297 100% $297 $25,962,166 45,400 $336 100% $336 $15,232,124
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 87,450 $297 100% $297 $25,962,166 45,400 $336 100% $336 $15,232,124
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 87,450 $297 100% $297 $25,962,166 45,400 $336 100% $336 $15,232,124
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 87,450 $297 100% $297 $25,962,166 45,400 $336 100% $336 $15,232,124
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 87,450 $321 100% $321 $28,102,284 45,400 $363 100% $363 $16,487,741
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 87,450 $321 100% $321 $28,102,284 45,400 $363 100% $363 $16,487,741
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 87,450 $321 100% $321 $28,102,284 45,400 $363 100% $363 $16,487,741
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 87,450 $321 100% $321 $28,102,284 45,400 $363 100% $363 $16,487,741
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 87,450 $348 100% $348 $30,418,815 45,400 $393 100% $393 $17,846,861
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 87,450 $348 100% $348 $30,418,815 45,400 $393 100% $393 $17,846,861
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 87,450 $348 100% $348 $30,418,815 45,400 $393 100% $393 $17,846,861
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 87,450 $348 100% $348 $30,418,815 45,400 $393 100% $393 $17,846,861
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 87,450 $377 100% $377 $32,926,304 45,400 $426 100% $426 $19,318,016
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 87,450 $377 100% $377 $32,926,304 45,400 $426 100% $426 $19,318,016
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 87,450 $377 100% $377 $32,926,304 45,400 $426 100% $426 $19,318,016
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 87,450 $377 100% $377 $32,926,304 45,400 $426 100% $426 $19,318,016
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 87,450 $408 100% $408 $35,640,490 45,400 $461 100% $461 $20,910,442
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 87,450 $408 100% $408 $35,640,490 45,400 $461 100% $461 $20,910,442


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Shops (Retail) Shops (Restaurant)


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-B: Projected Market Value - Commercial (cont.)


Total
Assessed Tax Bond Commercial


As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $281 0% $0 $0 0 $434 0% $0 $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $281 0% $0 $0 0 $434 0% $0 $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $286 0% $0 $0 0 $443 0% $0 $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $443 100% $443 $2,212,600 $75,585,525
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $443 100% $443 $2,212,600 $75,585,525
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $443 100% $443 $2,212,600 $75,585,525
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $479 100% $479 $2,394,990 $81,816,203
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $479 100% $479 $2,394,990 $81,816,203
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $479 100% $479 $2,394,990 $81,816,203
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $479 100% $479 $2,394,990 $81,816,203
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $518 100% $518 $2,592,414 $88,560,490
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $518 100% $518 $2,592,414 $88,560,490
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $518 100% $518 $2,592,414 $88,560,490
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $518 100% $518 $2,592,414 $88,560,490
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $561 100% $561 $2,806,112 $95,860,722
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $561 100% $561 $2,806,112 $95,860,722
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $561 100% $561 $2,806,112 $95,860,722
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $561 100% $561 $2,806,112 $95,860,722
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $607 100% $607 $3,037,426 $103,762,729
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $607 100% $607 $3,037,426 $103,762,729
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $607 100% $607 $3,037,426 $103,762,729
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $607 100% $607 $3,037,426 $103,762,729
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $658 100% $658 $3,287,808 $112,316,115
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $658 100% $658 $3,287,808 $112,316,115
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $658 100% $658 $3,287,808 $112,316,115
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $658 100% $658 $3,287,808 $112,316,115
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 4,000 $461 100% $461 $1,842,330 5,000 $712 100% $712 $3,558,829 $121,574,574
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 4,000 $461 100% $461 $1,842,330 5,000 $712 100% $712 $3,558,829 $121,574,574


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Full-Service Restaurant Fast Food Restaurant


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VII-C: Projected Market Value - Hotel


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 Rooms2 Room3 Percentage4 Value Per Room Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $157,530 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $157,530 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $160,681 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 111 $258,445 100% $258,445 $28,687,411
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 111 $258,445 100% $258,445 $28,687,411


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Hotel
Full-Service


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.Appendix A.19







APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VIII: Projected Total Assessed Value 


Tax Bond Projected Residential Projected Commercial Projected Hotel Total Total
Year Period Inflation Market Value Market Value Market Value Projected Assessment Projected


Ending Ending Factor1 (Schedule VII-A) (Schedule VII-B) (Schedule VII-C) Market Value Ratio Assessed Value
28-Feb-16 31-Dec-16 100.0% $0 $0 $0 $0 40% $0
28-Feb-17 31-Dec-17 100.0% $0 $0 $0 $0 40% $0
28-Feb-18 31-Dec-18 102.0% $0 $0 $0 $0 40% $0
28-Feb-19 31-Dec-19 102.0% $58,795,386 $75,585,525 $17,835,580 $152,216,491 40% $60,886,596
28-Feb-20 31-Dec-20 102.0% $58,795,386 $75,585,525 $17,835,580 $152,216,491 40% $60,886,596
28-Feb-21 31-Dec-21 102.0% $58,795,386 $75,585,525 $17,835,580 $152,216,491 40% $60,886,596
28-Feb-22 31-Dec-22 110.4% $63,642,017 $81,816,203 $19,305,805 $164,764,025 40% $65,905,610
28-Feb-23 31-Dec-23 110.4% $63,642,017 $81,816,203 $19,305,805 $164,764,025 40% $65,905,610
28-Feb-24 31-Dec-24 110.4% $63,642,017 $81,816,203 $19,305,805 $164,764,025 40% $65,905,610
28-Feb-25 31-Dec-25 110.4% $63,642,017 $81,816,203 $19,305,805 $164,764,025 40% $65,905,610
28-Feb-26 31-Dec-26 119.5% $68,888,166 $88,560,490 $20,897,224 $178,345,880 40% $71,338,352
28-Feb-27 31-Dec-27 119.5% $68,888,166 $88,560,490 $20,897,224 $178,345,880 40% $71,338,352
28-Feb-28 31-Dec-28 119.5% $68,888,166 $88,560,490 $20,897,224 $178,345,880 40% $71,338,352
28-Feb-29 31-Dec-29 119.5% $68,888,166 $88,560,490 $20,897,224 $178,345,880 40% $71,338,352
28-Feb-30 31-Dec-30 129.4% $74,566,766 $95,860,722 $22,619,828 $193,047,316 40% $77,218,926
28-Feb-31 31-Dec-31 129.4% $74,566,766 $95,860,722 $22,619,828 $193,047,316 40% $77,218,926
28-Feb-32 31-Dec-32 129.4% $74,566,766 $95,860,722 $22,619,828 $193,047,316 40% $77,218,926
28-Feb-33 31-Dec-33 129.4% $74,566,766 $95,860,722 $22,619,828 $193,047,316 40% $77,218,926
28-Feb-34 31-Dec-34 140.0% $80,713,466 $103,762,729 $24,484,429 $208,960,623 40% $83,584,249
28-Feb-35 31-Dec-35 140.0% $80,713,466 $103,762,729 $24,484,429 $208,960,623 40% $83,584,249
28-Feb-36 31-Dec-36 140.0% $80,713,466 $103,762,729 $24,484,429 $208,960,623 40% $83,584,249
28-Feb-37 31-Dec-37 140.0% $80,713,466 $103,762,729 $24,484,429 $208,960,623 40% $83,584,249
28-Feb-38 31-Dec-38 151.6% $87,366,851 $112,316,115 $26,502,733 $226,185,699 40% $90,474,280
28-Feb-39 31-Dec-39 151.6% $87,366,851 $112,316,115 $26,502,733 $226,185,699 40% $90,474,280
28-Feb-40 31-Dec-40 151.6% $87,366,851 $112,316,115 $26,502,733 $226,185,699 40% $90,474,280
28-Feb-41 31-Dec-41 151.6% $87,366,851 $112,316,115 $26,502,733 $226,185,699 40% $90,474,280
28-Feb-42 31-Dec-42 164.1% $94,568,689 $121,574,574 $28,687,411 $244,830,674 40% $97,932,270
28-Feb-43 31-Dec-43 164.1% $94,568,689 $121,574,574 $28,687,411 $244,830,674 40% $97,932,270


MuniCap, Inc.


Projected Total Assessed Value


1Assumes an annual inflation rate of 2%.  Inflation rate accounts for annual increasing assessed value, along with the decreasing real property tax rates.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule IX: Base and Current Assessed Value - TIF District1


Account Identifier Owner Property Address Land Improvement Total Appraised Total Assessed


14200000100 Bellevue Development, LLC 7620 Highway 70 S $8,900,000 $400,000 $9,300,000 $3,720,000


14200029800 Bellevue Development, LLC 7624 Highway 70 S $3,000,000 $150,000 $3,150,000 $1,260,000


14200029700 Bellevue Development, LLC 7616 Highway 70 S $1,150,000 $2,550,000 $3,700,000 $1,480,000


14200030100 Bellevue Development, LLC 7614 B Highway 70 S $908,200 $0 $908,200 $363,280


14200035600 Bellevue Development, LLC 7615 A Highway 70 S $849,400 $0 $849,400 $339,760


Total $14,807,600 $3,100,000 $17,907,600 $7,163,040


MuniCap, Inc.


Base Appraised & Assessed Value (as of 1-Jan-2014)


1All information based on Nashville and Davidson County Assessor's Office data.
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APPENDIX A
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule X: Projected Total Incremental Real Property Taxes Available for Debt Service


Tax Bond General Services Total Taxes Total Total Available Metropolitan Total Projected
Year Period Total Projected Estimated District Tax Rate Incremental Withheld by Withheld Incremental Collection Increment


Ending Ending Assessed Value1 Base Value2 Incremental Value (Per $100 A.V.)3 Tax Revenues Municipality4 Tax Revenues Tax Revenues Rate5 Tax Revenues
28-Feb-16 31-Dec-16 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-17 31-Dec-17 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-18 31-Dec-18 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-19 31-Dec-19 $60,886,596 ($7,163,040) $53,723,556 $3.924 $2,108,112 $0.6030 ($323,953) $1,784,159 100% $1,784,159
28-Feb-20 31-Dec-20 $60,886,596 ($7,163,040) $53,723,556 $3.924 $2,108,112 $0.6030 ($323,953) $1,784,159 100% $1,784,159
28-Feb-21 31-Dec-21 $60,886,596 ($7,163,040) $53,723,556 $3.924 $2,108,112 $0.6030 ($323,953) $1,784,159 100% $1,784,159
28-Feb-22 31-Dec-22 $65,905,610 ($7,163,040) $58,742,570 $3.924 $2,305,058 $0.6030 ($354,218) $1,950,841 100% $1,950,841
28-Feb-23 31-Dec-23 $65,905,610 ($7,163,040) $58,742,570 $3.924 $2,305,058 $0.6030 ($354,218) $1,950,841 100% $1,950,841
28-Feb-24 31-Dec-24 $65,905,610 ($7,163,040) $58,742,570 $3.924 $2,305,058 $0.6030 ($354,218) $1,950,841 100% $1,950,841
28-Feb-25 31-Dec-25 $65,905,610 ($7,163,040) $58,742,570 $3.924 $2,305,058 $0.6030 ($354,218) $1,950,841 100% $1,950,841
28-Feb-26 31-Dec-26 $71,338,352 ($7,163,040) $64,175,312 $3.924 $2,518,239 $0.6030 ($386,977) $2,131,262 100% $2,131,262
28-Feb-27 31-Dec-27 $71,338,352 ($7,163,040) $64,175,312 $3.924 $2,518,239 $0.6030 ($386,977) $2,131,262 100% $2,131,262
28-Feb-28 31-Dec-28 $71,338,352 ($7,163,040) $64,175,312 $3.924 $2,518,239 $0.6030 ($386,977) $2,131,262 100% $2,131,262
28-Feb-29 31-Dec-29 $71,338,352 ($7,163,040) $64,175,312 $3.924 $2,518,239 $0.6030 ($386,977) $2,131,262 100% $2,131,262
28-Feb-30 31-Dec-30 $77,218,926 ($7,163,040) $70,055,886 $3.924 $2,748,993 $0.6030 ($422,437) $2,326,556 100% $2,326,556
28-Feb-31 31-Dec-31 $77,218,926 ($7,163,040) $70,055,886 $3.924 $2,748,993 $0.6030 ($422,437) $2,326,556 100% $2,326,556
28-Feb-32 31-Dec-32 $77,218,926 ($7,163,040) $70,055,886 $3.924 $2,748,993 $0.6030 ($422,437) $2,326,556 100% $2,326,556
28-Feb-33 31-Dec-33 $77,218,926 ($7,163,040) $70,055,886 $3.924 $2,748,993 $0.6030 ($422,437) $2,326,556 100% $2,326,556
28-Feb-34 31-Dec-34 $83,584,249 ($7,163,040) $76,421,209 $3.924 $2,998,768 $0.6030 ($460,820) $2,537,948 100% $2,537,948
28-Feb-35 31-Dec-35 $83,584,249 ($7,163,040) $76,421,209 $3.924 $2,998,768 $0.6030 ($460,820) $2,537,948 100% $2,537,948
28-Feb-36 31-Dec-36 $83,584,249 ($7,163,040) $76,421,209 $3.924 $2,998,768 $0.6030 ($460,820) $2,537,948 100% $2,537,948
28-Feb-37 31-Dec-37 $83,584,249 ($7,163,040) $76,421,209 $3.924 $2,998,768 $0.6030 ($460,820) $2,537,948 100% $2,537,948
28-Feb-38 31-Dec-38 $90,474,280 ($7,163,040) $83,311,240 $3.924 $3,269,133 $0.6030 ($502,367) $2,766,766 100% $2,766,766
28-Feb-39 31-Dec-39 $90,474,280 ($7,163,040) $83,311,240 $3.924 $3,269,133 $0.6030 ($502,367) $2,766,766 100% $2,766,766
28-Feb-40 31-Dec-40 $90,474,280 ($7,163,040) $83,311,240 $3.924 $3,269,133 $0.6030 ($502,367) $2,766,766 100% $2,766,766
28-Feb-41 31-Dec-41 $90,474,280 ($7,163,040) $83,311,240 $3.924 $3,269,133 $0.6030 ($502,367) $2,766,766 100% $2,766,766
28-Feb-42 31-Dec-42 $97,932,270 ($7,163,040) $90,769,230 $3.924 $3,561,785 $0.6030 ($547,338) $3,014,446 100% $3,014,446
28-Feb-43 31-Dec-43 $97,932,270 ($7,163,040) $90,769,230 $3.924 $3,561,785 $0.6030 ($547,338) $3,014,446 100% $3,014,446


Total $68,808,674 ($10,573,810) $58,234,864 $58,234,864
MuniCap, Inc.


3Initial tax rate based on actual tax rate for fiscal year 2015-2016 (source: Nashville and Davidson County Assessor's Office).  Assumes tax rate remains static in future years.  See Appendix A for historical tax rates.
4Per State of Tennessee law requiring funding of municipal debt service reserve fund.
5Assumes a collection rate of 100%. Based on historic collections for Nashville and Davidson County.


1See Schedule VIII.
2See Schedule IX.
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APPENDIX A
Bellevue Mall Project


Schedule XI: Projected Payment of Debt Service and Debt Service Coverage


Tax Bond Total 
Year Period Net Annual Tax Increment Service


Beginning Ending Debt Service1 Revenue2 Surplus/(Deficit) Coverage
28-Feb-15 31-Dec-15 $0 $0 $0 N.A.
28-Feb-16 31-Dec-16 $0 $0 $0 N.A.
28-Feb-17 31-Dec-17 $0 $0 $0 N.A.
28-Feb-18 31-Dec-18 $0 $0 $0 N.A.
28-Feb-19 31-Dec-19 $1,751,444 $1,784,159 $32,716 102%
28-Feb-20 31-Dec-20 $1,753,213 $1,784,159 $30,947 102%
28-Feb-21 31-Dec-21 $1,753,894 $1,784,159 $30,266 102%
28-Feb-22 31-Dec-22 $1,917,325 $1,950,841 $33,516 102%
28-Feb-23 31-Dec-23 $1,913,144 $1,950,841 $37,697 102%
28-Feb-24 31-Dec-24 $1,916,788 $1,950,841 $34,053 102%
28-Feb-25 31-Dec-25 $1,913,075 $1,950,841 $37,766 102%
28-Feb-26 31-Dec-26 $2,090,300 $2,131,262 $40,962 102%
28-Feb-27 31-Dec-27 $2,092,556 $2,131,262 $38,706 102%
28-Feb-28 31-Dec-28 $2,090,825 $2,131,262 $40,437 102%
28-Feb-29 31-Dec-29 $2,094,744 $2,131,262 $36,518 102%
28-Feb-30 31-Dec-30 $2,286,700 $2,326,556 $39,856 102%
28-Feb-31 31-Dec-31 $2,285,969 $2,326,556 $40,587 102%
28-Feb-32 31-Dec-32 $2,283,894 $2,326,556 $42,662 102%
28-Feb-33 31-Dec-33 $2,284,931 $2,326,556 $41,625 102%
28-Feb-34 31-Dec-34 $2,490,744 $2,537,948 $47,205 102%
28-Feb-35 31-Dec-35 $2,490,244 $2,537,948 $47,705 102%
28-Feb-36 31-Dec-36 $2,489,956 $2,537,948 $47,992 102%
28-Feb-37 31-Dec-37 $2,489,156 $2,537,948 $48,792 102%
28-Feb-38 31-Dec-38 $2,263,019 $2,766,766 $503,748 122%
28-Feb-39 31-Dec-39 $0 $2,766,766 $2,766,766 N.A.
28-Feb-40 31-Dec-40 $0 $2,766,766 $2,766,766 N.A.
28-Feb-41 31-Dec-41 $0 $2,766,766 $2,766,766 N.A.
28-Feb-42 31-Dec-42 $0 $3,014,446 $3,014,446 N.A.
28-Feb-43 31-Dec-43 $0 $3,014,446 $3,014,446 N.A.


Total $42,651,919 $58,234,864 $15,582,945


MuniCap, Inc.


2See Schedule X.


Debt


Industrial Development Board of the Metropolitan Government of Nashville and 
Davidson County


1Provided by Mesirow Financial, Inc.  Includes capitalized interest. Debt service is net of assumed debt service reserve fund 
earnings and, in 2038, liquidation of debt service reserve fund balances.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule I: Summary of Development


Projected Assessment


Property Type Completion Date GSF GSF Per Unit Units Per GSF Per Unit Total Ratio1 Per GSF Per Unit Total


Crescent Bellevue Apartments 2


Market rate units Q2-Q4 2017 343,752 1,020 337 $168 $171,046 $57,642,535 40% $67 $68,418 $23,057,014
Sub-total residential 343,752 337 $57,642,535 $23,057,014


One Bellevue Place 3


Theater Q4 2017 47,000 - - $290 - $13,638,460 40% $116 - $5,455,384
Grocery Q4 2017 30,000 - - $260 - $7,802,700 40% $104 - $3,121,080
Retail (>20,000 SF) Q4 2017 90,860 - - $191 - $17,310,647 40% $76 - $6,924,259
Retail (10k to 20k SF) Q4 2017 39,000 - - $227 - $8,866,650 40% $91 - $3,546,660
In-line retail
Shops Q4 2017 87,450 - - $265 - $23,130,525 40% $106 - $9,252,210
Restaurant Q4 2017 45,400 - - $357 $16,189,640 40% $143 - $6,475,856


Outparcels
Retail or full-service rest Q4 2017 4,000 - - $281 $1,122,957 40% $112 - $449,183
Fast food restaurant Q4 2017 5,000 - - $215 $1,074,800 40% $86 - $429,920
  Sub-total One Bellevue Place 348,710 $256 $89,136,379 $35,654,552


Hotel 4


Full-service Q2 2017 59,446 536 111 $294 $157,530 $17,485,863 40% $118 $63,012 $6,994,345


Total 751,908 $164,264,777 $65,705,911
MuniCap, Inc.


1Commercial property, including for-rent apartments, is assessed at 40% of appraised value in Nashville and Davidson County.
2Based on development plan by Pearl Street Partners, an affiliate of Crescent Acquisitions, LLC.
3Based on development plan by Bellevue Redevelopment Associates, LLC.
4Commercial property, including for-rent apartments, is assessed at 40% of appraised value in Nashville and Davidson County.


Property Area Market Value Assessed Value
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APPENDIX B
Bellevue Mall Project


Schedule II: Comparison of Valuation Methods1


Branch Retail Income


Property Type Cost2 Cost3 Capitalization4 Comparables5


Residential
Crescent Bellevue Apartments
Market Rate
Per SF N.A. $167.69 $173.93 $107.66
Per unit N.A. $171,046 $177,411 $109,814


Commercial
One Bellevue Place (Per SF)
Theater $290.18 $193.97 $187.60 $128.87
Grocery $260.09 $168.52 $179.04 $171.38
Retail (>20,000 SF) $190.52 $157.55 $151.91 $127.29
Retail (10k to 20k SF) $227.35 $201.40 $211.59 $189.93
In-line retail
Shops $264.50 $248.42 $256.99 $236.94
Restaurant $356.60 $280.74 $303.82 $236.94


Outparcels
Full-service restaurant N.A. $280.74 $303.82 $257.52
Fast food restaurant $214.96 $433.84 $443.68 $474.27


Hotel
Per SF N.A. $294.15 $359.43 $270.72
Per room N.A. $157,530 $192,491 $144,986


MuniCap, Inc.


1Valuation approach chosen for each type of development is underlined and shown in bold and italics.


3See Schedule III of Appendix A.
4See Schedules IV-A through IV-C of Appendix A.
5See Schedules V-A and V-B of Appendix A. Values are as of the January 1, 2013 reassessment and do not include inflation.


2Based on cost estimates by Bellevue Redevelopment Associates, LP.  Calculated on a pro rata basis using hard costs.  Assumes assessed value 
equals 95% of total costs.


Industrial Development Board of the Metropolitan Government of Nashville and Davidson 
County
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-A: Projected Market Value - Residential


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 Units2 Unit3 Percentage4 Value Per Unit Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $171,046 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $171,046 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $174,467 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 337 $174,467 100% $174,467 $58,795,386
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 337 $188,849 100% $188,849 $63,642,017
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 337 $204,416 100% $204,416 $68,888,166
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 337 $221,266 100% $221,266 $74,566,766
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 337 $239,506 100% $239,506 $80,713,466
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 337 $259,249 100% $259,249 $87,366,851
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 337 $280,619 100% $280,619 $94,568,689
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 337 $280,619 100% $280,619 $94,568,689


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-A.


Residential
Rental


Market Rate


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-B: Projected Market Value - Commercial


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $194 0% $0 $0 0 $260 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $194 0% $0 $0 0 $260 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $198 0% $0 $0 0 $265 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $265 100% $265 $7,958,754
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $265 100% $265 $7,958,754
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 47,000 $198 100% $198 $9,299,056 30,000 $265 100% $265 $7,958,754
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $287 100% $287 $8,614,811
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $287 100% $287 $8,614,811
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $287 100% $287 $8,614,811
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 47,000 $214 100% $214 $10,065,597 30,000 $287 100% $287 $8,614,811
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $311 100% $311 $9,324,949
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $311 100% $311 $9,324,949
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $311 100% $311 $9,324,949
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 47,000 $232 100% $232 $10,895,326 30,000 $311 100% $311 $9,324,949
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $336 100% $336 $10,093,624
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $336 100% $336 $10,093,624
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $336 100% $336 $10,093,624
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 47,000 $251 100% $251 $11,793,452 30,000 $336 100% $336 $10,093,624
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $364 100% $364 $10,925,664
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $364 100% $364 $10,925,664
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $364 100% $364 $10,925,664
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 47,000 $272 100% $272 $12,765,611 30,000 $364 100% $364 $10,925,664
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $394 100% $394 $11,826,290
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $394 100% $394 $11,826,290
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $394 100% $394 $11,826,290
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 47,000 $294 100% $294 $13,817,908 30,000 $394 100% $394 $11,826,290
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 47,000 $318 100% $318 $14,956,948 30,000 $427 100% $427 $12,801,156
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 47,000 $318 100% $318 $14,956,948 30,000 $427 100% $427 $12,801,156


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Theater Grocery


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-B: Projected Market Value - Commercial (cont.)


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $191 0% $0 $0 0 $227 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $191 0% $0 $0 0 $227 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $194 0% $0 $0 0 $232 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 90,860 $194 100% $194 $17,656,860 39,000 $232 100% $232 $9,043,983
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 90,860 $194 100% $194 $17,656,860 39,000 $232 100% $232 $9,043,983
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 90,860 $194 100% $194 $17,656,860 39,000 $232 100% $232 $9,043,983
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 90,860 $210 100% $210 $19,112,353 39,000 $251 100% $251 $9,789,498
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 90,860 $210 100% $210 $19,112,353 39,000 $251 100% $251 $9,789,498
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 90,860 $210 100% $210 $19,112,353 39,000 $251 100% $251 $9,789,498
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 90,860 $210 100% $210 $19,112,353 39,000 $251 100% $251 $9,789,498
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 90,860 $228 100% $228 $20,687,826 39,000 $272 100% $272 $10,596,468
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 90,860 $228 100% $228 $20,687,826 39,000 $272 100% $272 $10,596,468
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 90,860 $228 100% $228 $20,687,826 39,000 $272 100% $272 $10,596,468
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 90,860 $228 100% $228 $20,687,826 39,000 $272 100% $272 $10,596,468
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 90,860 $246 100% $246 $22,393,168 39,000 $294 100% $294 $11,469,957
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 90,860 $246 100% $246 $22,393,168 39,000 $294 100% $294 $11,469,957
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 90,860 $246 100% $246 $22,393,168 39,000 $294 100% $294 $11,469,957
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 90,860 $246 100% $246 $22,393,168 39,000 $294 100% $294 $11,469,957
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 90,860 $267 100% $267 $24,239,085 39,000 $318 100% $318 $12,415,451
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 90,860 $267 100% $267 $24,239,085 39,000 $318 100% $318 $12,415,451
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 90,860 $267 100% $267 $24,239,085 39,000 $318 100% $318 $12,415,451
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 90,860 $267 100% $267 $24,239,085 39,000 $318 100% $318 $12,415,451
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 90,860 $289 100% $289 $26,237,165 39,000 $345 100% $345 $13,438,883
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 90,860 $289 100% $289 $26,237,165 39,000 $345 100% $345 $13,438,883
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 90,860 $289 100% $289 $26,237,165 39,000 $345 100% $345 $13,438,883
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 90,860 $289 100% $289 $26,237,165 39,000 $345 100% $345 $13,438,883
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 90,860 $313 100% $313 $28,399,952 39,000 $373 100% $373 $14,546,679
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 90,860 $313 100% $313 $28,399,952 39,000 $373 100% $373 $14,546,679


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Retail (>20,000 SF) Retail (10k to 20k SF)


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-B: Projected Market Value - Commercial (cont.)


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $265 0% $0 $0 0 $357 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $265 0% $0 $0 0 $357 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $270 0% $0 $0 0 $364 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 87,450 $270 100% $270 $23,593,136 45,400 $364 100% $364 $16,513,433
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 87,450 $270 100% $270 $23,593,136 45,400 $364 100% $364 $16,513,433
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 87,450 $270 100% $270 $23,593,136 45,400 $364 100% $364 $16,513,433
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 87,450 $292 100% $292 $25,537,969 45,400 $394 100% $394 $17,874,671
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 87,450 $292 100% $292 $25,537,969 45,400 $394 100% $394 $17,874,671
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 87,450 $292 100% $292 $25,537,969 45,400 $394 100% $394 $17,874,671
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 87,450 $292 100% $292 $25,537,969 45,400 $394 100% $394 $17,874,671
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 87,450 $316 100% $316 $27,643,119 45,400 $426 100% $426 $19,348,118
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 87,450 $316 100% $316 $27,643,119 45,400 $426 100% $426 $19,348,118
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 87,450 $316 100% $316 $27,643,119 45,400 $426 100% $426 $19,348,118
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 87,450 $316 100% $316 $27,643,119 45,400 $426 100% $426 $19,348,118
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 87,450 $342 100% $342 $29,921,801 45,400 $461 100% $461 $20,943,026
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 87,450 $342 100% $342 $29,921,801 45,400 $461 100% $461 $20,943,026
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 87,450 $342 100% $342 $29,921,801 45,400 $461 100% $461 $20,943,026
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 87,450 $342 100% $342 $29,921,801 45,400 $461 100% $461 $20,943,026
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 87,450 $370 100% $370 $32,388,319 45,400 $499 100% $499 $22,669,404
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 87,450 $370 100% $370 $32,388,319 45,400 $499 100% $499 $22,669,404
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 87,450 $370 100% $370 $32,388,319 45,400 $499 100% $499 $22,669,404
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 87,450 $370 100% $370 $32,388,319 45,400 $499 100% $499 $22,669,404
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 87,450 $401 100% $401 $35,058,158 45,400 $540 100% $540 $24,538,092
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 87,450 $401 100% $401 $35,058,158 45,400 $540 100% $540 $24,538,092
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 87,450 $401 100% $401 $35,058,158 45,400 $540 100% $540 $24,538,092
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 87,450 $401 100% $401 $35,058,158 45,400 $540 100% $540 $24,538,092
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 87,450 $434 100% $434 $37,948,078 45,400 $585 100% $585 $26,560,820
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 87,450 $434 100% $434 $37,948,078 45,400 $585 100% $585 $26,560,820


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Shops (Retail) Shops (Restaurant)


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-B: Projected Market Value - Commercial (cont.)


Total
Assessed Tax Bond Commercial


As-of Year Period Inflation Value Per Phase-In Phased-In Projected Value Per Phase-In Phased-In Projected Projected


Date Ending Ending Factor1 SF2 SF3 Percentage4 Value Per SF Market Value SF2 SF3 Percentage4 Value Per SF Market Value Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $281 0% $0 $0 0 $215 0% $0 $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $281 0% $0 $0 0 $215 0% $0 $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $286 0% $0 $0 0 $219 0% $0 $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $219 100% $219 $1,096,296 $86,306,933
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $219 100% $219 $1,096,296 $86,306,933
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 4,000 $286 100% $286 $1,145,416 5,000 $219 100% $219 $1,096,296 $86,306,933
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $237 100% $237 $1,186,666 $93,421,400
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $237 100% $237 $1,186,666 $93,421,400
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $237 100% $237 $1,186,666 $93,421,400
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 4,000 $310 100% $310 $1,239,835 5,000 $237 100% $237 $1,186,666 $93,421,400
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $257 100% $257 $1,284,485 $101,122,328
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $257 100% $257 $1,284,485 $101,122,328
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $257 100% $257 $1,284,485 $101,122,328
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 4,000 $336 100% $336 $1,342,037 5,000 $257 100% $257 $1,284,485 $101,122,328
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $278 100% $278 $1,390,368 $109,458,060
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $278 100% $278 $1,390,368 $109,458,060
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $278 100% $278 $1,390,368 $109,458,060
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 4,000 $363 100% $363 $1,452,664 5,000 $278 100% $278 $1,390,368 $109,458,060
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $301 100% $301 $1,504,979 $118,480,924
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $301 100% $301 $1,504,979 $118,480,924
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $301 100% $301 $1,504,979 $118,480,924
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 4,000 $393 100% $393 $1,572,411 5,000 $301 100% $301 $1,504,979 $118,480,924
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $326 100% $326 $1,629,038 $128,247,563
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $326 100% $326 $1,629,038 $128,247,563
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $326 100% $326 $1,629,038 $128,247,563
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 4,000 $426 100% $426 $1,702,028 5,000 $326 100% $326 $1,629,038 $128,247,563
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 4,000 $461 100% $461 $1,842,330 5,000 $353 100% $353 $1,763,323 $138,819,287
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 4,000 $461 100% $461 $1,842,330 5,000 $353 100% $353 $1,763,323 $138,819,287


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Commercial
Full-Service Restaurant Fast Food Restaurant


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule III-C: Projected Market Value - Hotel


Assessed Tax Bond
As-of Year Period Inflation Value Per Phase-In Phased-In Projected


Date Ending Ending Factor1 Rooms2 Room3 Percentage4 Value Per Room Market Value
1-Jan-15 28-Feb-16 31-Dec-16 100.0% 0 $157,530 0% $0 $0
1-Jan-16 28-Feb-17 31-Dec-17 100.0% 0 $157,530 0% $0 $0
1-Jan-17 28-Feb-18 31-Dec-18 102.0% 0 $160,681 0% $0 $0
1-Jan-18 28-Feb-19 31-Dec-19 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-19 28-Feb-20 31-Dec-20 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-20 28-Feb-21 31-Dec-21 102.0% 111 $160,681 100% $160,681 $17,835,580
1-Jan-21 28-Feb-22 31-Dec-22 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-22 28-Feb-23 31-Dec-23 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-23 28-Feb-24 31-Dec-24 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-24 28-Feb-25 31-Dec-25 110.4% 111 $173,926 100% $173,926 $19,305,805
1-Jan-25 28-Feb-26 31-Dec-26 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-26 28-Feb-27 31-Dec-27 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-27 28-Feb-28 31-Dec-28 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-28 28-Feb-29 31-Dec-29 119.5% 111 $188,263 100% $188,263 $20,897,224
1-Jan-29 28-Feb-30 31-Dec-30 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-30 28-Feb-31 31-Dec-31 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-31 28-Feb-32 31-Dec-32 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-32 28-Feb-33 31-Dec-33 129.4% 111 $203,782 100% $203,782 $22,619,828
1-Jan-33 28-Feb-34 31-Dec-34 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-34 28-Feb-35 31-Dec-35 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-35 28-Feb-36 31-Dec-36 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-36 28-Feb-37 31-Dec-37 140.0% 111 $220,580 100% $220,580 $24,484,429
1-Jan-37 28-Feb-38 31-Dec-38 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-38 28-Feb-39 31-Dec-39 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-39 28-Feb-40 31-Dec-40 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-40 28-Feb-41 31-Dec-41 151.6% 111 $238,763 100% $238,763 $26,502,733
1-Jan-41 28-Feb-42 31-Dec-42 164.1% 111 $258,445 100% $258,445 $28,687,411
1-Jan-42 28-Feb-43 31-Dec-43 164.1% 111 $258,445 100% $258,445 $28,687,411


MuniCap, Inc.


1Assumes an annual inflation rate of 2%.  Inflation is shown in years of scheduled reassessment, cumulative for the period since prior reassessment.
2See Schedule VI-B.


Hotel
Full-Service


3See Schedule II. Represents the weighted average assessed value per unit for each property type.
4Assumes property is valued at 50% construction value in first year of occupancy.Appendix B.8







APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule IV: Projected Total Assessed Value 


Tax Bond Projected Residential Projected Commercial Projected Hotel Total Total
Year Period Inflation Market Value Market Value Market Value Projected Assessment Projected


Ending Ending Factor1 (Schedule VII-A) (Schedule VII-B) (Schedule VII-C) Market Value Ratio Assessed Value
28-Feb-16 31-Dec-16 100.0% $0 $0 $0 $0 40% $0
28-Feb-17 31-Dec-17 100.0% $0 $0 $0 $0 40% $0
28-Feb-18 31-Dec-18 102.0% $0 $0 $0 $0 40% $0
28-Feb-19 31-Dec-19 102.0% $58,795,386 $86,306,933 $17,835,580 $162,937,899 40% $65,175,160
28-Feb-20 31-Dec-20 102.0% $58,795,386 $86,306,933 $17,835,580 $162,937,899 40% $65,175,160
28-Feb-21 31-Dec-21 102.0% $58,795,386 $86,306,933 $17,835,580 $162,937,899 40% $65,175,160
28-Feb-22 31-Dec-22 110.4% $63,642,017 $93,421,400 $19,305,805 $176,369,222 40% $70,547,689
28-Feb-23 31-Dec-23 110.4% $63,642,017 $93,421,400 $19,305,805 $176,369,222 40% $70,547,689
28-Feb-24 31-Dec-24 110.4% $63,642,017 $93,421,400 $19,305,805 $176,369,222 40% $70,547,689
28-Feb-25 31-Dec-25 110.4% $63,642,017 $93,421,400 $19,305,805 $176,369,222 40% $70,547,689
28-Feb-26 31-Dec-26 119.5% $68,888,166 $101,122,328 $20,897,224 $190,907,718 40% $76,363,087
28-Feb-27 31-Dec-27 119.5% $68,888,166 $101,122,328 $20,897,224 $190,907,718 40% $76,363,087
28-Feb-28 31-Dec-28 119.5% $68,888,166 $101,122,328 $20,897,224 $190,907,718 40% $76,363,087
28-Feb-29 31-Dec-29 119.5% $68,888,166 $101,122,328 $20,897,224 $190,907,718 40% $76,363,087
28-Feb-30 31-Dec-30 129.4% $74,566,766 $109,458,060 $22,619,828 $206,644,654 40% $82,657,862
28-Feb-31 31-Dec-31 129.4% $74,566,766 $109,458,060 $22,619,828 $206,644,654 40% $82,657,862
28-Feb-32 31-Dec-32 129.4% $74,566,766 $109,458,060 $22,619,828 $206,644,654 40% $82,657,862
28-Feb-33 31-Dec-33 129.4% $74,566,766 $109,458,060 $22,619,828 $206,644,654 40% $82,657,862
28-Feb-34 31-Dec-34 140.0% $80,713,466 $118,480,924 $24,484,429 $223,678,819 40% $89,471,528
28-Feb-35 31-Dec-35 140.0% $80,713,466 $118,480,924 $24,484,429 $223,678,819 40% $89,471,528
28-Feb-36 31-Dec-36 140.0% $80,713,466 $118,480,924 $24,484,429 $223,678,819 40% $89,471,528
28-Feb-37 31-Dec-37 140.0% $80,713,466 $118,480,924 $24,484,429 $223,678,819 40% $89,471,528
28-Feb-38 31-Dec-38 151.6% $87,366,851 $128,247,563 $26,502,733 $242,117,147 40% $96,846,859
28-Feb-39 31-Dec-39 151.6% $87,366,851 $128,247,563 $26,502,733 $242,117,147 40% $96,846,859
28-Feb-40 31-Dec-40 151.6% $87,366,851 $128,247,563 $26,502,733 $242,117,147 40% $96,846,859
28-Feb-41 31-Dec-41 151.6% $87,366,851 $128,247,563 $26,502,733 $242,117,147 40% $96,846,859
28-Feb-42 31-Dec-42 164.1% $94,568,689 $138,819,287 $28,687,411 $262,075,387 40% $104,830,155
28-Feb-43 31-Dec-43 164.1% $94,568,689 $138,819,287 $28,687,411 $262,075,387 40% $104,830,155


MuniCap, Inc. S:\CONSULTING\Branch Retail Partners\[Appendices (12-28-2015).xlsx]VIII (2)


28-Dec-15


Projected Total Assessed Value


1Assumes an annual inflation rate of 2%.  Inflation rate accounts for annual increasing assessed value, along with the decreasing real property tax rates.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule V: Base and Current Assessed Value - TIF District1


Account Identifier Owner Property Address Land Improvement Total Appraised Total Assessed


14200000100 Bellevue Development, LLC 7620 Highway 70 S $8,900,000 $400,000 $9,300,000 $3,720,000


14200029800 Bellevue Development, LLC 7624 Highway 70 S $3,000,000 $150,000 $3,150,000 $1,260,000


14200029700 Bellevue Development, LLC 7616 Highway 70 S $1,150,000 $2,550,000 $3,700,000 $1,480,000


14200030100 Bellevue Development, LLC 7614 B Highway 70 S $908,200 $0 $908,200 $363,280


14200035600 Bellevue Development, LLC 7615 A Highway 70 S $849,400 $0 $849,400 $339,760


Total $14,807,600 $3,100,000 $17,907,600 $7,163,040


MuniCap, Inc.


Current Appraised & Assessed Value (as of 1-Jan-2014)


1All information based on Nashville and Davidson County Assessor's Office data.
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APPENDIX B
Bellevue Mall Project
Industrial Development Board of the Metropolitan Government of Nashville and Davidson County


Schedule VI: Projected Total Incremental Real Property Taxes Available for Debt Service


Tax Bond General Services Total Taxes Total Total Available Metropolitan Total Projected
Year Period Total Projected Estimated District Tax Rate Incremental Withheld by Withheld Incremental Collection Increment


Ending Ending Assessed Value1 Base Value2 Incremental Value (Per $100 A.V.)3 Tax Revenues Municipality4 Tax Revenues Tax Revenues Rate5 Tax Revenues
28-Feb-16 31-Dec-16 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-17 31-Dec-17 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-18 31-Dec-18 $0 ($7,163,040) $0 $3.924 $0 $0.6030 $0 $0 100% $0
28-Feb-19 31-Dec-19 $65,175,160 ($7,163,040) $58,012,120 $3.924 $2,276,396 $0.6030 ($349,813) $1,926,582 100% $1,926,582
28-Feb-20 31-Dec-20 $65,175,160 ($7,163,040) $58,012,120 $3.924 $2,276,396 $0.6030 ($349,813) $1,926,582 100% $1,926,582
28-Feb-21 31-Dec-21 $65,175,160 ($7,163,040) $58,012,120 $3.924 $2,276,396 $0.6030 ($349,813) $1,926,582 100% $1,926,582
28-Feb-22 31-Dec-22 $70,547,689 ($7,163,040) $63,384,649 $3.924 $2,487,214 $0.6030 ($382,209) $2,105,004 100% $2,105,004
28-Feb-23 31-Dec-23 $70,547,689 ($7,163,040) $63,384,649 $3.924 $2,487,214 $0.6030 ($382,209) $2,105,004 100% $2,105,004
28-Feb-24 31-Dec-24 $70,547,689 ($7,163,040) $63,384,649 $3.924 $2,487,214 $0.6030 ($382,209) $2,105,004 100% $2,105,004
28-Feb-25 31-Dec-25 $70,547,689 ($7,163,040) $63,384,649 $3.924 $2,487,214 $0.6030 ($382,209) $2,105,004 100% $2,105,004
28-Feb-26 31-Dec-26 $76,363,087 ($7,163,040) $69,200,047 $3.924 $2,715,410 $0.6030 ($417,276) $2,298,134 100% $2,298,134
28-Feb-27 31-Dec-27 $76,363,087 ($7,163,040) $69,200,047 $3.924 $2,715,410 $0.6030 ($417,276) $2,298,134 100% $2,298,134
28-Feb-28 31-Dec-28 $76,363,087 ($7,163,040) $69,200,047 $3.924 $2,715,410 $0.6030 ($417,276) $2,298,134 100% $2,298,134
28-Feb-29 31-Dec-29 $76,363,087 ($7,163,040) $69,200,047 $3.924 $2,715,410 $0.6030 ($417,276) $2,298,134 100% $2,298,134
28-Feb-30 31-Dec-30 $82,657,862 ($7,163,040) $75,494,822 $3.924 $2,962,417 $0.6030 ($455,234) $2,507,183 100% $2,507,183
28-Feb-31 31-Dec-31 $82,657,862 ($7,163,040) $75,494,822 $3.924 $2,962,417 $0.6030 ($455,234) $2,507,183 100% $2,507,183
28-Feb-32 31-Dec-32 $82,657,862 ($7,163,040) $75,494,822 $3.924 $2,962,417 $0.6030 ($455,234) $2,507,183 100% $2,507,183
28-Feb-33 31-Dec-33 $82,657,862 ($7,163,040) $75,494,822 $3.924 $2,962,417 $0.6030 ($455,234) $2,507,183 100% $2,507,183
28-Feb-34 31-Dec-34 $89,471,528 ($7,163,040) $82,308,488 $3.924 $3,229,785 $0.6030 ($496,320) $2,733,465 100% $2,733,465
28-Feb-35 31-Dec-35 $89,471,528 ($7,163,040) $82,308,488 $3.924 $3,229,785 $0.6030 ($496,320) $2,733,465 100% $2,733,465
28-Feb-36 31-Dec-36 $89,471,528 ($7,163,040) $82,308,488 $3.924 $3,229,785 $0.6030 ($496,320) $2,733,465 100% $2,733,465
28-Feb-37 31-Dec-37 $89,471,528 ($7,163,040) $82,308,488 $3.924 $3,229,785 $0.6030 ($496,320) $2,733,465 100% $2,733,465
28-Feb-38 31-Dec-38 $96,846,859 ($7,163,040) $89,683,819 $3.924 $3,519,193 $0.6030 ($540,793) $2,978,400 100% $2,978,400
28-Feb-39 31-Dec-39 $96,846,859 ($7,163,040) $89,683,819 $3.924 $3,519,193 $0.6030 ($540,793) $2,978,400 100% $2,978,400
28-Feb-40 31-Dec-40 $96,846,859 ($7,163,040) $89,683,819 $3.924 $3,519,193 $0.6030 ($540,793) $2,978,400 100% $2,978,400
28-Feb-41 31-Dec-41 $96,846,859 ($7,163,040) $89,683,819 $3.924 $3,519,193 $0.6030 ($540,793) $2,978,400 100% $2,978,400
28-Feb-42 31-Dec-42 $104,830,155 ($7,163,040) $97,667,115 $3.924 $3,832,458 $0.6030 ($588,933) $3,243,525 100% $3,243,525
28-Feb-43 31-Dec-43 $104,830,155 ($7,163,040) $97,667,115 $3.924 $3,832,458 $0.6030 ($588,933) $3,243,525 100% $3,243,525


Total $74,150,175 ($11,394,637) $62,755,538 $62,755,538
MuniCap, Inc.


3Initial tax rate based on actual tax rate for fiscal year 2015-2016 (source: Nashville and Davidson County Assessor's Office).  Assumes tax rate remains static in future years.  See Appendix A for historical tax rates.
4Per State of Tennessee law requiring funding of municipal debt service reserve fund.
5Assumes a collection rate of 100%. Based on historic collections for Nashville and Davidson County.


1See Schedule VIII.
2See Schedule IX.
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APPENDIX B
Bellevue Mall Project


Schedule VIII: Projected Payment of Debt Service and Debt Service Coverage


Tax Bond Total 
Year Period Net Annual Tax Increment Service


Beginning Ending Debt Service1 Revenue2 Surplus/(Deficit) Coverage
28-Feb-15 31-Dec-15 $0 $0 $0 N.A.
28-Feb-16 31-Dec-16 $0 $0 $0 N.A.
28-Feb-17 31-Dec-17 $0 $0 $0 N.A.
28-Feb-18 31-Dec-18 $0 $0 $0 N.A.
28-Feb-19 31-Dec-19 $1,751,444 $1,926,582 $175,139 110%
28-Feb-20 31-Dec-20 $1,753,213 $1,926,582 $173,370 110%
28-Feb-21 31-Dec-21 $1,753,894 $1,926,582 $172,689 110%
28-Feb-22 31-Dec-22 $1,917,325 $2,105,004 $187,679 110%
28-Feb-23 31-Dec-23 $1,913,144 $2,105,004 $191,860 110%
28-Feb-24 31-Dec-24 $1,916,788 $2,105,004 $188,217 110%
28-Feb-25 31-Dec-25 $1,913,075 $2,105,004 $191,929 110%
28-Feb-26 31-Dec-26 $2,090,300 $2,298,134 $207,834 110%
28-Feb-27 31-Dec-27 $2,092,556 $2,298,134 $205,577 110%
28-Feb-28 31-Dec-28 $2,090,825 $2,298,134 $207,309 110%
28-Feb-29 31-Dec-29 $2,094,744 $2,298,134 $203,390 110%
28-Feb-30 31-Dec-30 $2,286,700 $2,507,183 $220,483 110%
28-Feb-31 31-Dec-31 $2,285,969 $2,507,183 $221,214 110%
28-Feb-32 31-Dec-32 $2,283,894 $2,507,183 $223,289 110%
28-Feb-33 31-Dec-33 $2,284,931 $2,507,183 $222,252 110%
28-Feb-34 31-Dec-34 $2,490,744 $2,733,465 $242,721 110%
28-Feb-35 31-Dec-35 $2,490,244 $2,733,465 $243,221 110%
28-Feb-36 31-Dec-36 $2,489,956 $2,733,465 $243,509 110%
28-Feb-37 31-Dec-37 $2,489,156 $2,733,465 $244,309 110%
28-Feb-38 31-Dec-38 $2,263,019 $2,978,400 $715,381 132%
28-Feb-39 31-Dec-39 $0 $2,978,400 $2,978,400 N.A.
28-Feb-40 31-Dec-40 $0 $2,978,400 $2,978,400 N.A.
28-Feb-41 31-Dec-41 $0 $2,978,400 $2,978,400 N.A.
28-Feb-42 31-Dec-42 $0 $3,243,525 $3,243,525 N.A.
28-Feb-43 31-Dec-43 $0 $3,243,525 $3,243,525 N.A.


Total $42,651,919 $62,755,538 $20,103,620


MuniCap, Inc.


2See Schedule X.


Debt


Industrial Development Board of the Metropolitan Government of Nashville and 
Davidson County


1Provided by Mesirow Financial, Inc.  Includes capitalized interest. Debt service is net of assumed debt service reserve fund 
earnings and, in 2038, liquidation of debt service reserve fund balances.
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APPENDIX B: 


PROPOSED TEXT OF OPINION OF BOND COUNSEL 


Mesirow Financial, Inc 


Chicago, Illinois 


 


Regions Bank, Trustee 


Nashville, Tennessee 


 


Preston Hollow Capital, LLC 


Dallas, Texas 


 


Re: The Industrial Development Board of The Metropolitan Government of Nashville 


and Davidson County Tax Increment Revenue Bonds (Bellevue Mall Project), Series 


2015 


Ladies and Gentlemen: 


We have acted as bond counsel to The Industrial Development Board of The Metropolitan 


Government of Nashville and Davidson County (the "Issuer") in connection with its issuance of 


$21,935,000 in aggregate principal amount of its Tax Increment Revenue Bonds (Bellevue Mall 


Project), Series 2015, dated of even date herewith (the "Bonds").  The Bonds are being issued pursuant 


to a Trust Indenture dated as of December 1, 2015 (the "Trust Indenture") between the Issuer and 


Regions Bank (the "Trustee"), to finance certain redevelopment costs within the boundaries of the 


Economic Impact Plan adopted and approved by the Issuer on July 14, 2015, and approved by the 


Metropolitan Government of Nashville and Davidson County (the “Metropolitan Government”) on 


August 4, 2015 (the “Economic Impact Plan”).  The Issuer is party to a Development Agreement dated 


as of December 1, 2015 (the “Development Agreement”) with Bellevue Redevelopment Associates, LP 


(the “Developer”), which obligates the Developer to complete construction of certain retail facilities 


within the boundaries of the Economic Impact Plan.   


The Bonds are issued under and are equally and ratably secured by the Indenture which assigns 


and pledges to the Trustee as security for the payment of the principal of and the interest on the Bonds, 


all right, title and interest of the Issuer in and to the Trust Estate, including (i) certain tax increment 


revenues collected by the Metropolitan Government (and remitted to the Issuer) with respect to 


properties located within the boundaries of the Economic Impact Plan, (ii) the Issuer’s rights under the 


Development Agreement, and (iii) certain funds maintained under the Indenture. 


Without undertaking to verify the same by independent investigation, we have relied on 


certificates and representations made by the Issuer with respect to certain facts relevant to both our 


opinion. 


Based on the foregoing and assuming due authorization, execution and delivery of all documents 


by parties other than the Issuer, we are of the opinion that: 


1. The Issuer is a public nonprofit corporation of the State of Tennessee duly created and 


existing under the Act with full power and authority to issue and sell the Bonds. 
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2. The Bonds have been duly authorized and issued in accordance with Title 7, Chapter 53, 


Part 1, Tennessee Code Annotated, and other applicable provisions of Tennessee law, and constitute 


valid and binding limited obligations of the Issuer, payable as to both principal and interest solely from 


the Trust Estate.  The Bonds do no create or constitute a debt or a pledge of the faith and credit of the 


State of Tennessee or any political subdivision thereof, including, without limitation, the Metropolitan 


Government. 


3. The Indenture has been duly authorized, executed and delivered by the Issuer, constitutes 


a valid and binding obligation of the Issuer, assigns and pledges to the Trustee all of the rights of the 


Issuer under the Trust Estate, and is enforceable against the Issuer in accordance with its terms. 


4. Interest on the Bonds is excluded from gross income for federal income tax purposes and 


is not an item of tax preference for purposes of the federal alternative minimum tax imposed on 


individuals and corporations, however, such interest is taken into account in determining adjusted 


current earnings of certain corporations for purposes of alternative minimum tax on corporations. The 


opinion set forth in the preceding sentence is subject to the condition that the Issuer comply with all 


requirements of the Internal Revenue Code of 1986, as amended, that must be satisfied subsequent to the 


issuance of the Bonds in order that interest thereon be, or continue to be, excluded from gross income 


for federal income tax purposes.  Failure to comply with certain of such requirements could cause 


interest on the Bonds to be so included in gross income retroactive to the date of issuance of the Bonds.  


The Issuer has covenanted to comply with all such requirements. Except as set forth in this Paragraph 4, 


we express no opinion regarding other federal tax consequences arising with respect to the Bonds. 


5. Under existing law, the Bonds and the income therefrom are exempt from all present 


state, county and municipal taxes in Tennessee except (a) inheritance, transfer and estate taxes, (b) 


Tennessee excise taxes on all or a portion of the interest on any of the Bonds during the period such 


Bonds are held or beneficially owned by any organization or entity, other than a sole proprietorship or 


general partnership, doing business in the State of Tennessee, and (c) Tennessee franchise taxes by 


reason of the inclusion of the book value of the Bonds in the Tennessee franchise tax base on any 


organization or entity, other than a sole proprietorship or general partnership doing business in the State 


of Tennessee. 


The rights of the holders of the Bonds and the enforceability of such rights as well as the 


enforceability of the obligations of the Issuer under the Indenture may be limited or otherwise affected 


by (a) bankruptcy, insolvency, reorganization, moratorium and other laws affecting the rights of 


creditors generally and (b) principles of equity, whether considered at law or in equity.   


We express no opinion herein as to the accuracy, adequacy or completeness of the Private 


Placement Memorandum relating to the Bonds. 


This opinion is given as of the date hereof, and we assume no obligation to update or supplement 


this opinion to reflect any facts or circumstances that may hereafter come to our attention or any changes 


in law that may hereafter occur. 


Yours truly, 
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APPENDIX C: 


BOOK-ENTRY SYSTEM; DTC 


Book-Entry System 


The information set forth in the following numbered paragraphs is based on information 


provided by The Depository Trust Company in its “Sample Offering Document Language Describing 


DTC and Book-Entry-Only Issuance” (August 2011).  As such, the Issuer believes it to be reliable, but 


the Issuer takes no responsibility for the accuracy or completeness of that information. It has been 


adapted to the Bond issue by substituting “Bonds” for “Securities,” and “Trustee” for “registrar” and 


by the addition of the italicized language set forth in the text.  See also the additional information 


following those numbered paragraphs.  


1. The Depository Trust Company (“DTC”), New York, NY, will act as securities 


depository for the Bonds.  The Bonds will be issued as fully-registered securities registered in the name 


of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized 


representative of DTC.  One fully-registered Bond certificate will be issued for each (maturity) of the 


Bonds, each in the aggregate principal amount of such (maturity), and will be deposited with. 


2. DTC, the world’s largest securities depository, is a limited-purpose trust company 


organized under the New York Banking Law, a “banking organization” within the meaning of the New 


York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the 


meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to 


the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset 


servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt 


issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct 


Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct 


Participants of sales and other securities transactions in deposited securities, through electronic 


computerized book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates 


the need for physical movement of securities certificates.  Direct Participants include both U.S. and non-


U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other 


organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation 


(“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation and 


Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by 


the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both 


U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that 


clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly 


(“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules applicable to its 


Participants are on file with the Securities and Exchange Commission.  More information about DTC 


can be found at www.dtcc.com.  (This internet site is included for reference only, and the information in 


this internet site is not incorporated by reference in this Private Placement Memorandum.) 


3. Purchases of Bonds under the DTC system must be made by or through Direct 


Participants, which will receive a credit for the Bonds on DTC’s records.  The ownership interest of 


each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and 


Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of 



http://www.dtcc.com/
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their purchase.  Beneficial Owners are, however, expected to receive written confirmations providing 


details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect 


Participant through which the Beneficial Owner entered into the transaction.  Transfers of ownership 


interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect 


Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 


representing their ownership interests in Bonds, except in the event that use of the book-entry system for 


the Bonds is discontinued. 


4. To facilitate subsequent transfers, all Bonds deposited by Direct Participants with 


DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may 


be requested by an authorized representative of DTC.  The deposit of Bonds with DTC and their 


registration in the name of Cede & Co. or such other DTC nominee do not effect any change in 


beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s 


records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, 


which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain 


responsible for keeping account of their holdings on behalf of their customers. 


5. Conveyance of notices and other communications by DTC to Direct Participants, by 


Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 


Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory 


requirements as may be in effect from time to time.  Beneficial Owners of Bonds may wish to take 


certain steps to augment the transmission to them of notices of significant events with respect to the 


Bonds, such as redemptions, tenders, defaults and proposed amendments to the Bond documents.  For 


example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds for 


their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, 


Beneficial Owners may wish to provide their names and addresses to the Trustee and request that copies 


of notices be provided directly to them. 


6. Redemption notices shall be sent to DTC.  If less than all of the Bonds within an issue 


are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct 


Participant in such issue to be redeemed. 


7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with 


respect to Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  


Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the 


record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct 


Participants to whose accounts the Bonds are credited on the record date (identified in a listing attached 


to the Omnibus Proxy). 


8. Redemption proceeds, distributions, and dividends (debt charges payments) on the 


Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized 


representative of DTC.  DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of 


funds and corresponding detail information from the Issuer or the Trustee, on the payable date in 


accordance with their respective holdings shown on DTC’s records.  Payments by Participants to 


Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 


securities held for the accounts of customers in bearer form or registered in “street name,” and will be 


the responsibility of such Participant and not of DTC, the Trustee, or the Issuer, subject to any statutory 
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or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds, 


distributions and dividends (debt charges) to Cede & Co. (or such other nominee as may be requested by 


an authorized representative of DTC) is the responsibility of the Issuer or the Trustee, disbursement of 


such payments to Direct Participants will be the responsibility of DTC, and disbursement of such 


payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 


9. (Not Applicable to the Bonds.) 


10. DTC may discontinue providing its services as depository with respect to the Bonds 


at any time by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the 


event that a successor depository is not obtained, Bond certificates are required to be printed (or 


otherwise produced) and delivered. 


11. The Issuer may decide to discontinue use of the system of book-entry-only transfers 


through DTC (or a successor securities depository).  In that event, Bond certificates will be printed (or 


otherwise produced) and delivered to DTC.  (See also Revision of Book-Entry System; Replacement 


Bonds.) 


12. The information (above) in this section concerning DTC and DTC’s book-entry 


system has been obtained from sources that the Issuer believes to be reliable, but the Issuer takes no 


responsibility for the accuracy thereof. 


Direct Participants and Indirect Participants may impose service charges on Beneficial 


Owners in certain cases.  Purchasers of book-entry interests should discuss that possibility with their 


brokers. 


The Issuer and the Trustee have no role in the purchases, transfers or sales of book-entry 


interests.  The rights of Beneficial Owners to transfer or pledge their interests, and the manner of 


transferring or pledging those interests, may be subject to applicable state law.  Beneficial Owners may 


want to discuss with their legal advisors the manner of transferring or pledging their book-entry 


interests. 


The Issuer and the Trustee have no responsibility or liability for any aspects of the records or 


notices relating to, or payments made on account of, beneficial ownership, or for maintaining, 


supervising or reviewing any records relating to that ownership. 


The Issuer and the Trustee cannot and do not give any assurances that DTC, Direct 


Participants, Indirect Participants or others will distribute to the Beneficial Owners payments of debt 


charges on the Bonds made to DTC as the registered owner, or redemption, if any, or other notices, or 


that they will do so on a timely basis, or that DTC, Direct Participants or Indirect Participants will serve 


or act in a manner described in this Private Placement Memorandum. 


For all purposes under the Bond proceedings (except the Continuing Disclosure Agreement 


under which others as well as DTC may be considered an owner or holder of the Bonds, see 


CONTINUING DISCLOSURE AGREEMENT), DTC will be and will be considered by the Issuer and 


the Trustee to be the owner or holder of the Bonds. 
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Beneficial Owners will not receive or have the right to receive physical delivery of Bonds, 


and, except to the extent they may have rights as Beneficial Owners or holders under the Continuing 


Disclosure Agreement, will not be or be considered by the Issuer and the Trustee to be, and will not 


have any rights as, owners or holders of Bonds under the Bond proceedings. 


Reference herein to “DTC” includes when applicable any successor securities depository and 


the nominee of the depository. 


Revision of Book-Entry System; Replacement Bonds 


The Bond proceedings provide for issuance of fully-registered Bonds (Replacement Bonds) 


directly to owners of Bonds other than DTC only in the event that DTC (or a successor securities 


depository) determines not to continue to act as securities depository for the Bonds.  Upon occurrence of 


this event, the Issuer may in its discretion attempt to have established a securities depository book-entry 


relationship with another securities depository.  If the Issuer does not do so, or is unable to do so, and 


after the Trustee has made provision for notification of the Beneficial Owners of the Bonds by 


appropriate notice to DTC, the Issuer and the Trustee will authenticate and deliver Replacement Bonds 


of any one maturity, in authorized denominations, to or at the direction of any persons requesting such 


issuance, and, if the event is not the result of Issuer action or inaction, at the expense (including legal 


and other costs) of those requesting. 


Debt charges on Replacement Bonds will be payable when due without deduction for the 


services of the Trustee as paying agent.  Principal of and any premium on Replacement Bonds will be 


payable when due to the registered owner upon presentation and surrender at the designated corporate 


trust office of the Trustee.  Interest on Replacement Bonds will be payable on the interest payment date 


by the Trustee by transmittal to the registered owner of record on the Bond Register as of the 15th day of 


the month preceding the interest payment date.  Replacement Bonds will be exchangeable for other 


Replacement Bonds of authorized denominations, and transferable, at the designated corporate trust 


office of the Trustee without charge (except taxes or governmental fees).  Exchange or transfer of then-


redeemable Replacement Bonds is not required to be made:  (i) between a regular record date or special 


record date and the ensuing interest payment date, (ii) between the 15th day preceding the mailing of 


notice of redemption of Replacement Bonds and the date of that mailing, or (iii) of a particular 


Replacement Bond selected for redemption (in whole or part).   
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APPENDIX D: 


PROPOSED FORM OF ISSUER’S CONTINUING DISCLOSURE AGREEMENT 


$21,935,000 


THE INDUSTRIAL DEVELOPMENT BOARD OF  


NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 


 


ISSUER’S CONTINUING DISCLOSURE AGREEMENT 


THIS CONTINUING DISCLOSURE AGREEMENT, dated as of December 31, 2015 (the 


“Agreement”), is made, signed and delivered by THE INDUSTRIAL DEVELOPMENT BOARD OF 


THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, 


TENNESSEE (the “Issuer”), a Tennessee public nonprofit corporation and instrumentality of the 


Metropolitan Government of Nashville and Davidson County, Tennessee (the “Metropolitan 


Government”), for the benefit of the Holders and Beneficial Owners (as defined herein) from time to 


time of the Issuer’s $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015 


(the “Bonds”), authorized by a resolution adopted by the Issuer on December 8, 2015 (the “Bond 


Resolution”). 


RECITAL 


The Issuer, by passage of the Bond Resolution, has determined to issue the Bonds to provide 


funds for its purposes, and Mesirow Financial, Inc. (the “Placement Agent”) has agreed to facilitate the 


private placement of those Bonds.  As a condition to the purchase of the Bonds from the Issuer and the 


sale of Bonds to Holders and Beneficial Owners, the Issuer has undertaken, in a written agreement for 


the benefit of Holders and Beneficial Owners of the Bonds, to provide certain information. 


NOW, THEREFORE, in accordance with the Bond Resolution, the Issuer covenants and agrees 


as set forth in this Continuing Disclosure Agreement. 


Section 1.  Purpose of Continuing Disclosure Agreement.  This Agreement is being entered 


into, signed and delivered for the benefit of the Holders and Beneficial Owners of the Bonds. 


Section 2.  Definitions.  In addition to the definitions set forth above, the following capitalized 


terms shall have the following meanings in this Agreement, unless the context clearly otherwise 


requires.  Reference to “Sections” shall mean sections of this Agreement. 


“Annual Filing” means any Annual Information Filing provided by the Issuer pursuant to, and as 


described in, Sections 3 and 4. 


“Audited Financial Statements” means the audited basic financial statements of the Issuer, 


prepared in conformity with generally accepted accounting principles.   


“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote or 


consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds 
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through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for 


federal income tax purposes. 


“EMMA” means the Electronic Municipal Market Access system of the MSRB; information 


regarding submissions to EMMA is available at http://emma.msrb.org. 


“Filing Date” means (a) for Semi-Annual Filings, each June 30 and December 31, beginning 


June 30, 2016, and (b) for Annual Filings, the last day of the sixth month following the end of each 


Fiscal Year (or the next succeeding business day if that day is not a business day), beginning December 


31, 2016. 


“Fiscal Year” means the 12-month period beginning on July 1 of each year or such other 


12-month period as the Issuer shall adopt as its fiscal year. 


“Holder” means, with respect to the Bonds, the person in whose name a Bond is registered in 


accordance with the Trustee. 


“MSRB” means the Municipal Securities Rulemaking Board. 


“Obligated Person” means, any person, including the issuer of municipal securities (such as the 


Bonds), who is generally committed by contract or other arrangement to support payment of all or part 


of the obligations on the municipal securities being sold in an offering document (such as the Private 


Placement Memorandum); the Issuer is the only Obligated Person for the Bonds. 


“Offering Document” means the Private Placement Memorandum for the Bonds dated December 


31, 2015. 


“Placement Agent” means Mesirow Financial, Inc. 


“Plan Area” shall mean the boundaries of the Economic Impact Plan adopted by the Issuer on 


July 14, 2015. 


“Rule” means Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission 


(SEC) pursuant to the Securities Exchange Act of 1934, as may be amended from time to time. 


“Semi-Annual Filing” means any Semi-Annual Information Filing provided by the Issuer 


pursuant to, and as described in, Sections 3 and 4. 


“Specified Events” means any of the events with respect to the Bonds as set forth in Section 5(a). 


“State” means the State of Tennessee. 


Section 3.  Provision of Information. 


(a) The Issuer shall provide (or cause to be provided) not later than the Filing Date to the 


MSRB an Annual Filing or Semi-Annual Filing, which is consistent with the requirements of Section 4.  


The Issuer shall file Semi-Annual Filings prior to the Completion Date for the Project (as defined in 


Section 4) and Annual Filings from and after the Completion Date.  The Issuer shall also file any reports 
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or event notices received from the Retail Developer, Multi-Family Developer, or Hotel Developer (each 


a “Developer”), or, if applicable, a Developer’s assignee(s), under  such Developer’s Continuing 


Disclosure Agreement entered into in connection with the issuance of the Bonds, within ten (10) days of 


receipt.  All such filings shall be submitted in an electronic format and contain such identifying 


information as is prescribed by the MSRB, and may be submitted as a single document or as separate 


documents comprising a package, and may cross-reference other information as provided in Section 4; 


provided that the Audited Financial Statements of the Issuer may be submitted separately from the 


balance of the Annual Filing or Semi-Annual Filing and later than the Filing Date if they are not 


available by that date.  If the Issuer’s Fiscal Year changes, it shall give notice of such change in the same 


manner as for a Specified Event under Section 5. 


(b) If the Issuer is unable to provide to the MSRB an Annual Filing or Semi-Annual Filing 


by the Filing Date, the Issuer shall, in a timely manner, send a notice to the MSRB in an electronic 


format as prescribed by the MSRB. 


Section 4.  Content of Filing.  The Issuer’s Annual Filing or Semi-Annual Filing shall contain 


or include by reference the following: 


(a) (i) a listing of the assessed valuation and property taxes charged and paid by each 


taxpayer with respect to the preceding tax (calendar)  year for all real and personal property within the 


Plan Area; (ii) a description of the status of construction of the Retail Project, Hotel Project and Multi-


Family Project (collectively, the “Project”) including (if applicable) information regarding the status of 


building permits and certificates of occupancy, until such component of the Project has been issued a 


certificate of occupancy (the “Completion Date”); (iii) until the Completion Date, a description of any 


material changes in the development plan for the Project from that stated in the Offering Document, (iv) 


until the Completion Date, a description of any known defaults by the Developer under the Development 


Agreement of which Issuer is aware and status of any resolution of the same and enforcement actions 


taken by the Issuer, (v) until the Completion Date, a description of any legal challenges to the 


development of the Project of which Issuer’s legal counsel has actual knowledge, (vi) the balance of the 


funds and accounts held under the Indenture as of the immediately preceding June 30, (vii) the rate and 


amount of property taxes retained by the Metropolitan Government for that year as described under the 


caption TAX INCREMENT FINANCING – Property Tax Collection and Tax Increment 


Financing – Allocation of Property Tax Collections to the Issuer through Tax Increment Financing, and 


(viii) an update on all tax bill delinquencies and collection of past due tax bills within the Plan Area 


within the previous five years (or for delinquent tax bills which remain uncollected), including a 


summary of any enforcement actions undertaken or Receivables Sale Agreements entered into by the 


Metropolitan Government with respect to real or personal property within the Plan Area. 


(b) The Audited Financial Statements of the Issuer utilizing generally accepted accounting 


principles applicable to governmental units as described in the Offering Document, except as may be 


modified from time to time and described in such financial statements. 


The foregoing shall not obligate the Issuer to prepare or update projections of any financial 


information or operating data. 


Any or all of the items listed above may be included by specific reference to other documents, 


including annual informational statements of the Issuer or offering documents of debt issues of the 
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Issuer or related public entities, which have been submitted to the MSRB or the Securities and Exchange 


Commission.  The Issuer shall clearly identify each such other document so included by reference. 


Section 5.  Reporting Specified Events. 


(a) The Issuer shall provide (or cause to be provided) to the MSRB, in an electronic format 


and containing such identifying information as is prescribed by the MSRB and in a timely manner but 


not later than ten business days after the occurrence of the event, notice of any of the following events 


with respect to the Bonds, as specified by the Rule: 


(1) Principal and interest payment delinquencies; 


(2) Non-payment-related defaults, if material; 


(3) Unscheduled draws on debt service reserves reflecting financial difficulties; (a) 


(4) Unscheduled draws on credit enhancements reflecting financial difficulties; (a) 


(5) Substitution of credit or liquidity providers, or their failure to perform; (a) 


(6) (Issuance of) Adverse tax opinions, the issuance by the Internal Revenue Service 


of proposed or final determinations of taxability, Notices of Proposed Issue (IRS 


Form 5701-TEB) or other material notices or determinations with respect to the 


tax status of the security (i.e., the Bonds), or other material events affecting the 


tax status of the security; 


(7) Modifications to rights of security holders, if material; 


(8) Bond calls, if material, and tender offers; (b) 


(9) Defeasances; 


(10) Release, substitution, or sale of property securing repayment of the securities, if 


material;  


(11) Rating changes; 


(12) Bankruptcy, insolvency, receivership or similar event of the Obligated Person;  


Note:  For the purposes of the event identified in this subparagraph, the event is 


considered to occur when any of the following occur: the appointment of a 


receiver, fiscal agent or similar officer for an Obligated Person in a proceeding 


under the U.S. Bankruptcy Code or in any other proceeding under state or federal 


law in which a court or governmental authority has assumed jurisdiction over 


substantially all of the assets or business of the Obligated Person, or if such 


jurisdiction has been assumed by leaving the existing governmental body and 


officials or officers in possession but subject to the supervision and orders of a 


court or governmental authority, or the entry of an order confirming a plan of 


reorganization, arrangement or liquidation by a court or governmental authority 
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having supervision or jurisdiction over substantially all of the assets or business of 


the Obligated Person. 


(13) The consummation of a merger, consolidation, or acquisition involving an 


Obligated Person or the sale of all or substantially all of the assets of the 


Obligated Person, other than in the ordinary course of business, the entry into a 


definitive agreement to undertake such an action or the termination of a definitive 


agreement relating to any such actions, other than pursuant to its terms, if 


material; and 


(14) Appointment of a successor or additional trustee or the change of name of a 


trustee, if material. 


(15) A material damage to or destruction of any portion of the Project of which 


Issuer’s counsel is aware and that the Issuer reasonably estimates will cost at least 


$5,000,000 to repair. 


Note: 


(a) The Issuer has not obtained or provided, and does not expect to obtain or provide, 


any credit enhancements or credit or liquidity providers for the Bonds except for 


the Debt Service Reserve Fund held under the Trust Indenture for the Bonds. 


(b) Any scheduled redemption of Bonds pursuant to mandatory sinking fund 


redemption requirements does not constitute a specified event within the meaning 


of the Rule. 
 


For the Specified Events described in Section 5(a) (2), (6, as applicable), (7), (8, as applicable), 


(10), (13) and (14), the Issuer acknowledges that it must make a determination whether such Specified 


Event is material under applicable federal securities laws in order to determine whether a filing is 


required. 


Section 6.  Amendments.  The Issuer reserves the right to amend this Agreement, and 


noncompliance with any provision of this Agreement may be waived, as may be necessary or 


appropriate to (a) achieve its compliance with any applicable federal securities law or rule, (b) cure any 


ambiguity, inconsistency or formal defect or omission and (c) address any change in circumstances 


arising from a change in legal requirements, change in law or change in the identity, nature or status of 


the Issuer or type of business conducted by the Issuer.  Any such amendment or waiver shall not be 


effective unless this Agreement (as amended or taking into account such waiver) would have materially 


complied with the requirements of the Rule at the time of the primary offering of the Bonds, after taking 


into account any applicable amendments to or official interpretations of the Rule, as well as any change 


in circumstances, and until the Issuer shall have received either (i) a written opinion of bond counsel or 


other qualified independent special counsel selected by the Issuer that the amendment or waiver would 


not materially impair the interests of Holders or Beneficial Owners or (ii) the written consent to the 


amendment or waiver of the Holders of at least a majority of the principal amount of the Bonds then 


outstanding.  An Annual Filing or Semi-Annual Filing containing any revised operating data or financial 


information shall explain, in narrative form, the reasons for any such amendment or waiver and the 


impact of the change on the type of operating data or financial information being provided.  If the 


amendment relates to the accounting principles to be followed in preparing Audited Financial 
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Statements, (A) the Issuer shall provide notice of such change in the same manner as for a Specified 


Event under Section 5 and (B) the Annual Filing for the year in which the change is made should present 


a comparison (in narrative form and also, if feasible, in quantitative form) between the financial 


statements or information as prepared on the basis of the new accounting principles and those prepared 


on the basis of the former accounting principles. 


Section 7.  Additional Information.  Nothing in this Agreement shall be deemed to prevent the 


Issuer from disseminating any other information, using the means of dissemination set forth in this 


Agreement or providing any other means of communication, or including any other information in any 


Annual Filing, Semi-Annual Filing or providing notice of the occurrence of an event, in addition to that 


which is required by this Agreement.  If the Issuer chooses to include any information in any document 


or notice of occurrence of an event in addition to that which is specifically required by this Agreement, 


the Issuer shall have no obligation under this Agreement to update such information or include it in any 


future Annual Filing, Semi-Annual Filing or notice of occurrence of a Specified Event. 


Section 8.  Remedy for Breach.  This Agreement shall be solely for the benefit of the Holders 


and Beneficial Owners from time to time of the Bonds.  The exclusive remedy for any breach of this 


Agreement by the Issuer shall be limited, to the extent permitted by law, to a right of Holders and 


Beneficial Owners to institute and maintain, or cause to be instituted and maintained, such proceedings 


as may be authorized at law or in equity to obtain the specific performance by the Issuer of its 


obligations under this Agreement.  Any Beneficial Owner seeking to require the Issuer to comply with 


this Agreement shall first provide at least 30 days’ prior written notice to the Issuer of the Issuer’s 


failure, giving reasonable detail of such failure, following which notice the Issuer shall have 30 days to 


comply.  A default under this Agreement shall not be deemed an event of default under the Bond 


Resolution, and the sole remedy under this Agreement in the event of any failure of the Issuer to comply 


with this Agreement shall be an action to compel performance.  No person or entity shall be entitled to 


recover monetary damages under this Agreement. 


Section 9.  Termination.  The obligations of the Issuer under this Agreement shall remain in 


effect only for such period that the Bonds are outstanding in accordance with their terms and the Issuer 


remains an Obligated Person with respect to the Bonds within the meaning of the Rule.  The obligation 


of the Issuer to provide the information and notices of the events described above shall terminate, if and 


when the Issuer no longer remains such an Obligated Person.  If any person, other than the Issuer, 


becomes an Obligated Person relating to the Bonds, the Issuer shall use its best efforts to require such 


Obligated Person to comply with all provisions of the Rule applicable to such Obligated Person. 


Section 10.  Dissemination Agent.  The Issuer may, from time to time, appoint or engage a 


dissemination agent to assist it in carrying out its obligations under this Agreement, and may discharge 


any such agent, with or without appointing a successor dissemination agent. 


Section 11.  Beneficiaries.  This Agreement shall inure solely to the benefit of the Issuer, any 


dissemination agent, the Placement Agent and Holders and Beneficial Owners from time to time of the 


Bonds, and shall create no rights in any other person or entity. 


Section 12.  Recordkeeping.  The Issuer shall maintain records of all Annual Filings, Semi-


Annual Filings and notices of Specified Events and other events including the content of such 
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disclosure, the names of the entities with whom such disclosures were filed and the date of filing such 


disclosure. 


Section 13.  Governing Law.  This Agreement shall be governed by the laws of the State. 


IN WITNESS WHEREOF, the Issuer has caused this Continuing Disclosure Agreement to be 


duly signed and delivered to the Placement Agent, as part of the Bond proceedings and in connection 


with the original delivery of the Bonds to the Holders and Beneficial Owners, on its behalf by its 


officials signing below, all as of the date set forth above, and the Holders and Beneficial Owners from 


time to time of the Bonds shall be deemed to have accepted this Agreement made in accordance with the 


Rule. 
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APPENDIX E–1: 


PROPOSED FORM OF DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT 


$21,935,000 


THE INDUSTRIAL DEVELOPMENT BOARD OF  


NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 
 


DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT 


THIS DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT, dated as of 


December 31, 2015 (the “Agreement”), is made, signed and delivered by Bellevue Redevelopment 


Associates, LP (the “Developer”) for the benefit of the Issuer, Holders and Beneficial Owners, as 


defined herein, from time to time of the Industrial Development Board of Nashville and Davidson 


County, Tennessee’s (the “Issuer’s”) $21,935,000 Tax Increment Revenue Bonds (the Bellevue Mall 


Project), Series 2015 (the “Bonds”), authorized by a resolution passed by the Issuer on December 8, 


2015 (the “Bond Resolution”).  


RECITAL 


The Issuer, by passage of the Bond Resolution, has determined to issue the Bonds to provide 


funds for Issuer’s purposes.  As a condition to the purchase of the Bonds from the Issuer and the sale of 


Bonds to the Holders and Beneficial Owners, the Beneficial Owners require the Developer to enter into 


a written agreement to provide certain information for the benefit of Holders and Beneficial Owners of 


the Bonds.   


NOW, THEREFORE, the Developer covenants and agrees as set forth in this Agreement. 


Section 1. Purpose of Continuing Disclosure Agreement.  This Agreement is being entered 


into, signed and delivered for the benefit of the Holders and Beneficial Owners of the Bonds.  


Section 2. Definitions.  In addition to the definitions set forth above, the following capitalized 


terms shall have the following meanings in this Agreement, unless the context clearly otherwise 


requires. Terms not otherwise defined herein shall have the meanings set forth in the Offering Document 


(defined below) or in the Indenture (as defined in the Offering Document).   


“Actual Knowledge” of the Developer of the occurrence of a Significant Event shall mean actual 


knowledge by an officer of the Developer with responsibility for matters regarding the Property.  


“Assumption Agreement” means a subsequent agreement wherein a Purchaser (as defined in 


Section 6) either (i) agrees in writing to assume the obligations of the Developer under this Agreement 


with respect to that portion of the Retail Property, or (ii) enters into an agreement for the benefit of the 


Issuer, Holders and Beneficial Owners containing terms substantially similar to this Agreement whereby 


such owner agrees to provide reports and notices of significant events of the character described in this 


Agreement with respect to that portion of the Retail Property.   
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“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote or 


consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds 


through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for 


federal income tax purposes. 


“EMMA” means the Electronic Municipal Market Access system of the MSRB; information 


regarding submissions to EMMA is available at http://emma.msrb.org. 


“Holder” means, with respect to the Bonds, the person in whose name a Bond is registered in 


accordance with the Bond Resolution. 


“Hotel Developer” means Harmony Hospitality, LLC, or such other developer of the Hotel 


Property as identified by the Developer in a Quarterly Report or Significant Event report.  


“Hotel Property” means, as described in the Offering Document, that portion of the Plan Area 


that is anticipated to be developed as the Hotel Project. 


“MSRB” means the Municipal Securities Rulemaking Board. 


“Multi-Family Property” means, as described in the Offering Document, that portion of the Plan 


Area that is anticipated to be developed as a Multi-Family Project. 


“Offering Document” means the Private Placement Memorandum for the Bonds dated December 


31, 2015.  


“Property” means, as of the date of the Quarterly Report, the Retail Property, the Hotel Property, 


or the Multi-Family Property for which the Developer is responsible for providing information under 


this Agreement. 


“Quarterly Report” means any filing provided by the Developer pursuant to, and as described in, 


Section 3. 


“Retail Property” means, as described in the Offering Document, that portion of the Plan Area 


that is anticipated to be developed as the Retail Project. 


“Rule” means Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission 


(SEC) pursuant to the Securities Exchange Act of 1934, as may be amended from time to time. 


“Significant Events” means any of the events with respect to the Bonds as set forth in Section 4. 


“State” means the State of Tennessee. 


Section 3. Quarterly Report of Information. The Developer shall provide (or cause to be 


provided) within thirty (30) days of the end of each calendar quarter, commencing with the calendar 


quarter ending March 30, 2016, to the Issuer, with a copy to the Trustee, a Quarterly Report (as further 


defined below).  The Developer hereby consents to the Issuer providing such information to the MSRB 


(for posting on EMMA) and Bondholder Representative (as defined in the Indenture), if any.   
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A Developer’s Quarterly Report shall be provided in an electronic format as required by the 


MSRB to upload the information to EMMA.  It shall contain or include by reference the following: 


(a) A statement as to the status of construction of the Retail Project, including, as applicable, 


a summary of any issuances of material building permits and certificates of occupancy, any material 


changes to the Site Plan (as defined in the Development Agreement), any material changes to the plans 


and specifications for the Retail Project as approved by the Construction Lender at loan closing (the 


“Plans and Specifications”) that would result in a Material Adverse Event, and/or any material change in 


the information contained in the Offering Document under the caption “THE PROJECT AND THE 


DEVELOPER – Project Overview” or under the caption “THE PROJECT AND THE 


DEVELOPER - Retail Project” that would result in a Material Adverse Event.    


(b) So long as the Developer owns the Hotel Property, an update on the information 


regarding the Hotel Property in the Offering Document under the caption “THE PROJECT AND THE 


DEVELOPER - Hotel Project”.  


(c) With respect to the Retail Property only, a statement as to the Developer’s failure to 


receive any scheduled or approved disbursements under the Indenture or Disbursement Agreement (as 


defined in the Indenture).   


(d) A statement as to material changes, if any, in the form, organization, or ownership of the 


Developer, including, without limitation, any material change to the information relating to the 


Developer contained in the Offering Document under the caption “THE PROJECT AND THE 


DEVELOPER”.  


(e) To the Actual Knowledge of Developer, a statement as to the existence of any legislative, 


administrative or judicial challenges to the Retail Project, including, without limitation, the Retail 


Project’s construction, or the validity of any public approvals for any portion (or constituent thereof) of 


the Retail Project, that would result in a Material Adverse Event. 


(f) A statement as to any amendment or supplement to the Development Agreement that 


would result in a Material Adverse Event.  


(g) A statement as to any default under the Development Agreement that would result in a 


Material Adverse Event. 


(h) A statement as to any filing of which Developer has Actual Knowledge, or the 


Developer's receipt of written notice, of a lawsuit or claim against the Developer with a claim for 


damages in excess of $1,000,000, which would materially adversely affect the Substantial Completion 


of the Retail Project by the Developer by December 31, 2017, and the status of any such filing. 


(i) A rent roll listing executed leases as of each quarter end, as a percentage of the total 


square footage of the Retail Project.  


Section 4. Reporting Significant Events. Whenever the Developer obtains Actual Knowledge 


of the occurrence of one or more of the following events with respect to the Property then-owned by the 


Developer, the Developer shall promptly provide (or cause to be promptly provided), but provide no 


later than within thirty (30) days, to the Issuer, with a copy to the Trustee, a written notice.  Such written 
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notice shall be provided in an electronic format as required by the MSRB to upload the information to 


EMMA.  The Developer hereby consents to the Issuer providing such information to the MSRB (for 


posting on EMMA) and Bondholder Representative, if any.   


(a) A failure to pay any real property taxes on any parcel of the Property then-owned by the 


Developer after the same have become due.  


(b) A material damage to or destruction of any development or improvements on the 


Property then-owned by the Developer that would result in a Material Adverse Event. 


(c) A material default (following the expiration of any applicable notice and/or cure periods) 


by the Developer on any loan secured by Property in the Bellevue Economic Impact Plan then-owned by 


the Developer that would result in a Material Adverse Event. 


(d) The filing by or against the Developer of a bankruptcy petition or any determination that 


the Developer is unable to pay its debts as they become due. 


(f) A statement as to the filing, or the Developer's receipt of written notice, of a lawsuit or 


claim against the Developer with a claim for damages in excess of $1,000,000, which would materially 


adversely affect the Substantial Completion of the Retail Project by the Developer by December 31, 


2017, and the status of any such filing. 


(g) A material change to the Site Plan for the Property then-owned by the Developer, or any 


material changes to the Plans and Specifications that would result in a Material Adverse Event. 


(h) The execution of an Assumption Agreement by a subsequent owner of any part of the 


Retail Property. 


Section 5. Amendments.  The Developer reserves the right to amend this Agreement, and 


noncompliance with any provision of this Agreement may be waived, as may be necessary or 


appropriate to (a) achieve its compliance with any applicable federal securities law or rule, (b) cure any 


ambiguity, inconsistency or formal defect or omission and (c) address any change in circumstances 


arising from a change in legal requirements or change in law.  Any such amendment or waiver shall not 


be effective unless this Agreement (as amended or taking into account such waiver) would have 


materially complied with the requirements of the Rule at the time of the primary offering of the Bonds, 


after taking into account any applicable amendments to or official interpretations of the Rule, as well as 


any change in circumstances, and until the Developer shall have received either (i) a written opinion of 


bond counsel or other qualified independent special counsel selected by the Developer that the 


amendment or waiver would not materially impair the interests of Holders or Beneficial Owners or (ii) 


the written consent to the amendment or waiver of the Holders of at least a majority of the principal 


amount of the Bonds then outstanding.  The Developer shall promptly provide the Issuer with written 


notice of any amendment to this Agreement. 


Section 6. Subsequent Developers.  


(a) So long as the obligations under this Agreement have not been terminated in accordance with 


Section 7 herein, the Developer agrees to use commercially reasonable efforts to require (subject to 


Section 6(b)), as a condition of sale of all or any portion of the Property which the Developer sells while 
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any Bonds remain outstanding, that the purchaser (the “Purchaser”) execute an Assumption Agreement, 


but applying only to the portion of the Property acquired by the Purchaser.  Upon execution of the 


Assumption Agreement by the Purchaser, the Developer’s obligations under this Agreement with 


respect to the portion of the Property acquired by the Purchaser shall terminate. The Developer 


anticipates that it will be selling the Hotel Property to the Hotel Developer and that the Hotel Developer 


will enter into the Hotel Developer’s Continuing Disclosure Agreement. 


(b) If, for any reason, a Purchaser does not enter into an Assumption Agreement (a "Non-


Assuming Purchaser"), or the Hotel Developer does not enter into the Hotel Developer’s Continuing 


Disclosure Agreement, then the Developer shall use its commercially reasonable efforts to provide 


information pursuant to this Agreement with respect to the Property acquired by the Non-Assuming 


Purchaser or pursuant to the Hotel Continuing Disclosure Agreement with respect to the Hotel Property.     


Section 7. Termination of Reporting Obligation. The Developer's obligations under this 


Agreement shall terminate upon the earliest to occur of: (a) the legal defeasance, prior redemption or 


payment in full of all the Bonds, and (b) the later of (i) the date that is three hundred sixty-five (365) 


days after  Substantial Completion of the Retail Project has been achieved or (ii) if the Hotel Developer 


does not enter into the Hotel Developer’s Continuing Disclosure Agreement, the date that is three 


hundred sixty-five (365) days after Substantial Completion of the Hotel Project as defined in the Hotel 


Developer’s Continuing Disclosure Agreement.  If such termination occurs prior to the final maturity of 


the Bonds, the Developer shall give notice of such termination in the same manner as for a Significant 


Event under Section 4.  Notwithstanding the foregoing to the contrary, (y) the Developer’s obligation 


under this Agreement to provide quarterly reports pursuant to Section 3 hereof shall terminate after 


Developer has provided quarterly reports pursuant to Section 3 for two (2) calendar quarters after 


Substantial Completion and (z) if the Hotel Developer does not enter into the Hotel Developer’s 


Continuing Disclosure Agreement, the Developer’s obligation under this Agreement to provide quarterly 


reports pursuant to the Hotel Developer’s Continuing Disclosure Agreement shall terminate after 


Developer has provided quarterly reports pursuant to that agreement for two (2) calendar quarters after 


Substantial Completion of the Hotel Project as defined therein. The Developer shall promptly provide 


the Issuer with written notice of the termination of Developer’s obligations under this Agreement.  


Section 8. Additional Information. Nothing in this Agreement shall be deemed to prevent or 


require the Developer from disseminating any other information, using the means of dissemination set 


forth in this Agreement or providing any other means of communication, or including any other 


information in any Quarterly Report or providing notice of the occurrence of an event, in addition to that 


which is required by this Agreement; provided that in no event shall the Developer independently make 


any filing on EMMA without the prior written consent of the Issuer.  If the Developer chooses to include 


any information in any document or notice of occurrence of an event in addition to that which is 


specifically required by this Agreement, the Developer shall have no obligation under this Agreement to 


update such information or include it in any future Quarterly Report or notice of occurrence of a 


Significant Event. 


Section 9. Remedy for Breach. This Agreement shall be solely for the benefit of the Holders 


and Beneficial Owners from time to time of the Bonds.  The exclusive remedy for any breach of this 


Agreement by the Developer shall be limited, to the extent permitted by law, to a right of Holders and 


Beneficial Owners to institute and maintain, or cause to be instituted and maintained, such proceedings 


as may be authorized at law or in equity to obtain the specific performance by the Developer of its 
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obligations under this Agreement.  Any Beneficial Owner seeking to require the Developer to comply 


with this Agreement shall first provide at least 30 days’ prior written notice to the Developer of the 


Developer’s failure, giving reasonable detail of such failure, following which notice the Developer shall 


have 30 days to comply.  A default under this Agreement shall not be deemed an event of default under 


the Bond Resolution, and the sole remedy under this Agreement in the event of any failure of the 


Developer to comply with this Agreement shall be an action to compel performance.  No person or 


entity shall be entitled to recover monetary damages under this Agreement. 


Section 10. Dissemination Agent. The Developer may, from time to time, appoint or engage a 


dissemination agent to assist it in carrying out its obligations under this Agreement, and may discharge 


any such agent, with or without appointing a successor dissemination agent. 


Section 11. Beneficiaries. This Agreement shall inure solely to the benefit of the Developer, the 


Issuer, any dissemination agent and Holders and Beneficial Owners from time to time of the Bonds, and 


shall create no rights in any other person or entity. 


Section 12. Recordkeeping. The Developer shall maintain records of all Quarterly Reports and 


notices of Significant Events and other events including the content of such disclosure, the names of the 


entities with whom such disclosures were filed and the date of filing such disclosure. 


Section 13. Governing Law. This Agreement shall be governed by the laws of the State. 


Section 14. Issuer’s Contact Information. When providing information under this Agreement, 


including, without limitation, for the fulfillment of the reporting obligations under Sections 3 and 4, the 


Developer shall deliver copies of the information to the following parties (or their designees, as 


subsequently designated in writing by the Issuer): 


Robert D. Tuke  


Trauger & Tuke 


222 Fourth Ave. North  


Nashville, TN 37219 


rtuke@tntlaw.net 


 


Margaret Darby 


Metropolitan Government of Nashville 


Department of Law 


Metro Courthouse, Suite 108 


P.O. Box 196300 


Nashville, TN 37219-6300 


Margaret.darby@nashville.gov  


Jeff Oldham 


Bass, Berry & Sims PLC 


150 Third Avenue South  


Suite 2800  


Nashville, TN 37201 


joldham@bassberry.com 


 


IN WITNESS WHEREOF, the Developer has caused this Agreement to be duly signed and 


delivered to the Issuer, as part of the Bond proceedings and in connection with the original delivery of 


the Bonds to the Holders and Beneficial Owners, on its behalf by its officials signing below, all as of the 


date set forth above, and the Holders and Beneficial Owners from time to time of the Bonds shall be 


deemed to have accepted this Agreement made in accordance with the Rule.  
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APPENDIX E–2: 


PROPOSED FORM OF MULTI-FAMILY DEVELOPER’S CONTINUING DISCLOSURE 


AGREEMENT 


$21,935,000 


THE INDUSTRIAL DEVELOPMENT BOARD OF  


NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015 
 


MULTI-FAMILY DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT 


THIS MULTI-FAMILY DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT, dated 


as of December 31, 2015 (the “Agreement”), is made, signed and delivered by Crescent Bellevue, LLC 


(the “Developer”) for the benefit of the Issuer, Holders and Beneficial Owners, as defined herein, from 


time to time of the Industrial Development Board of Nashville and Davidson County, Tennessee’s (the 


“Issuer’s”) $21,935,000 Tax Increment Revenue Bonds (the Bellevue Mall Project), Series 2015 (the 


“Bonds”), authorized by a resolution passed by the Issuer on December 8, 2015 (the “Bond 


Resolution”).  


RECITAL 


The Issuer, by passage of the Bond Resolution, has issued the Bonds to provide funds for 


Issuer’s purposes.  As a condition to the purchase of the Bonds from the Issuer and the sale of Bonds to 


the Holders and Beneficial Owners, the Beneficial Owners require the Developer to enter into a written 


agreement to provide certain information for the benefit of Holders and Beneficial Owners of the Bonds.   


NOW, THEREFORE, the Developer covenants and agrees as set forth in this Agreement. 


Section 1. Purpose of Continuing Disclosure Agreement.  This Agreement is being entered 


into, signed and delivered for the benefit of the Holders and Beneficial Owners of the Bonds. 


Section 2. Definitions.  In addition to the definitions set forth above, the following capitalized 


terms shall have the following meanings in this Agreement, unless the context clearly otherwise 


requires. Terms not otherwise defined herein shall have the meanings set forth in the Offering Document 


(defined below) or in the Indenture (as defined in the Offering Document).   


“Actual Knowledge” of the Developer of the occurrence of a Significant Event shall mean actual 


knowledge by an executive officer of the Developer with primary responsibility for matters regarding 


the Property.  


“Assumption Agreement” means a subsequent agreement wherein a Purchaser (as defined in 


Section 6) either (i) agrees in writing to assume the obligations of the Developer under this Agreement 


with respect to the Multi-Family Property, or (ii) enters into an agreement for the benefit of the Issuer, 


Holders and Beneficial Owners containing terms substantially similar to this Agreement whereby such 


owner agrees to provide reports and notices of significant events of the character described in this 


Agreement with respect to the Multi-Family Property. 
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“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote or 


consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds 


through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for 


federal income tax purposes. 


“EMMA” means the Electronic Municipal Market Access system of the MSRB; information 


regarding submissions to EMMA is available at http://emma.msrb.org. 


“Holder” means, with respect to the Bonds, the person in whose name a Bond is registered in 


accordance with the Bond Resolution. 


“MSRB” means the Municipal Securities Rulemaking Board. 


“Offering Document” means the Private Placement Memorandum for the Bonds dated December 


31, 2015.  


“Property” means, as of the date of the Quarterly Report, that portion of the Plan Area that is 


owned by Developer and anticipated to be developed as the Multi-Family Project . 


“Quarterly Report” means any filing provided by the Developer pursuant to, and as described in, 


Section 3. 


“Rule” means Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission 


(SEC) pursuant to the Securities Exchange Act of 1934, as may be amended from time to time. 


“Significant Events” means any of the events with respect to the Bonds as set forth in Section 4. 


“State” means the State of Tennessee. 


Section 3. Quarterly Report of Information. The Developer shall provide (or cause to be 


provided) within thirty (30) days of the end of each calendar quarter, commencing with the calendar 


quarter ending March 30, 2016, to the Issuer, with a copy to the Trustee, a Quarterly Report (as further 


defined below).  The Developer hereby consents to the Issuer providing such information to the MSRB 


(for posting on EMMA) and Bondholder Representative (as defined in the Indenture), if any. 


A Developer’s Quarterly Report shall be provided in an electronic format as required by the 


MSRB to upload the information to EMMA.  It shall contain or include by reference the following: 


(a) A statement as to the status of construction of the Multi-Family Project, including, as 


applicable, a summary of any issuances of material building permits and certificates of occupancy, any 


material changes to the site plan for the Multi-Family Project (the “Site Plan”), any material changes to 


the plans and specifications for the Multi-Family Project as approved by the Developer’s lender at loan 


closing (the “Plans and Specifications”), and/or any material change in the information contained in the 


Offering Document under the caption “THE PROJECT AND THE DEVELOPER - Multi-Family 


Project”.    


(b) To the Actual Knowledge of Developer, a statement as to the existence of any legislative, 


administrative or judicial challenges to the Multi-Family Project, including, without limitation, the 
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Multi-Family Project’s construction, or the validity of any public approvals for any portion (or 


constituent thereof) of the Multi-Family Project. 


(c) A statement as to any filing of which Developer has Actual Knowledge, or the 


Developer's receipt of written notice, of a lawsuit or claim against the Developer with a claim for 


damages in excess of $1,000,000, which would materially adversely affect the completion of the 


Multi-Family Project by the Developer by December 31, 2017, and the status of any such filing. 


Section 4. Reporting Significant Events. Whenever the Developer obtains Actual Knowledge 


of the occurrence of one or more of the following events with respect to the Property then-owned by the 


Developer, the Developer shall promptly provide (or cause to be promptly provided), but provide no 


later than within thirty (30) days, to the Issuer, with a copy to the Trustee, a written notice.  Such written 


notice shall be provided in an electronic format as required by the MSRB to upload the information to 


EMMA.  The Developer hereby consents to the Issuer providing such information to the MSRB (for 


posting on EMMA) and Bondholder Representative, if any. 


(a) A failure to pay any real property taxes on any parcel of the Property then-owned by the 


Developer after the same have become due.  


(b) A material damage to or destruction of any development or improvements on the 


Property then-owned by the Developer. 


(c) A material default (following the expiration of any applicable notice and/or cure periods) 


by the Developer on any loan secured by Property in the Bellevue Economic Impact Plan then-owned by 


the Developer. 


(d) The filing by or against the Developer of a bankruptcy petition or any determination that 


the Developer is unable to pay its debts as they become due. 


(f) A statement as to the filing, or the Developer's receipt of written notice, of a lawsuit or 


claim against the Developer with a claim for damages in excess of $1,000,000, which would materially 


adversely affect the completion of the Multi-Family Project by the Developer by December 31, 2017, 


and the status of any such filing. 


(g) A material change to the Site Plan for the Property then-owned by the Developer, or any 


material changes to the Plans and Specifications. 


Section 5. Amendments.  The Developer reserves the right to amend this Agreement, and 


noncompliance with any provision of this Agreement may be waived, as may be necessary or 


appropriate to (a) achieve its compliance with any applicable federal securities law or rule, (b) cure any 


ambiguity, inconsistency or formal defect or omission and (c) address any change in circumstances 


arising from a change in legal requirements or change in law.  Any such amendment or waiver shall not 


be effective unless this Agreement (as amended or taking into account such waiver) would have 


materially complied with the requirements of the Rule at the time of the primary offering of the Bonds, 


after taking into account any applicable amendments to or official interpretations of the Rule, as well as 


any change in circumstances, and until the Developer shall have received either (i) a written opinion of 


bond counsel or other qualified independent special counsel selected by the Developer that the 


amendment or waiver would not materially impair the interests of Holders or Beneficial Owners or (ii) 
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the written consent to the amendment or waiver of the Holders of at least a majority of the principal 


amount of the Bonds then outstanding. 


Section 6. Subsequent Developers.  


(a) So long as the obligations under this Agreement have not been terminated in accordance with 


Section 7 herein, the Developer agrees to use commercial reasonable efforts to require (subject to 


Section 6(b)), as a condition of sale of all or any portion of the Property which the Developer sells while 


any Bonds remain outstanding, that the purchaser (the “Purchaser”) execute an Assumption Agreement 


in substantially the form attached hereto, but applying only to the portion of the Property acquired by the 


Purchaser.  Upon execution of the Assumption Agreement by the Purchaser, the Developer’s obligations 


under this Agreement with respect to the portion of the Property acquired by the Purchaser shall 


terminate.  


(b) If, for any reason, the Purchaser does not enter into an Assumption Agreement (a "Non-


Assuming Purchaser"), then the Developer shall use its commercially reasonable efforts to provide 


information pursuant to this Agreement with respect to the Property acquired by the Non-Assuming 


Purchaser.   


Section 7. Termination of Reporting Obligation. The Developer's obligations under this 


Agreement shall terminate upon the earliest to occur of:  (a) the legal defeasance, prior redemption or 


payment in full of all the Bonds, and (b) the date that is three hundred sixty-five (365) days after 


completion of the Multi-Family Project has been achieved, as evidenced by the issuance of a certificate 


of occupancy for the Multi-Family Project (“Substantial Completion”).  If such termination occurs prior 


to the final maturity of the Bonds, the Owner shall give notice of such termination in the same manner as 


for a Significant Event under Section 4.  Notwithstanding the foregoing to the contrary, the Developer’s 


obligation under this Agreement to provide quarterly reports pursuant to Section 3 hereof shall terminate 


after Developer has provided quarterly reports pursuant to Section 3 for two (2) calendar quarters after 


Substantial Completion.   


Section 8. Additional Information. Nothing in this Agreement shall be deemed to prevent or 


require the Developer from disseminating any other information, using the means of dissemination set 


forth in this Agreement or providing any other means of communication, or including any other 


information in any Quarterly Report or providing notice of the occurrence of an event, in addition to that 


which is required by this Agreement.  If the Developer chooses to include any information in any 


document or notice of occurrence of an event in addition to that which is specifically required by this 


Agreement, the Developer shall have no obligation under this Agreement to update such information or 


include it in any future Quarterly Report or notice of occurrence of a Significant Event. 


Section 9. Remedy for Breach. This Agreement shall be solely for the benefit of the Holders 


and Beneficial Owners from time to time of the Bonds.  The exclusive remedy for any breach of this 


Agreement by the Developer shall be limited, to the extent permitted by law, to a right of Holders and 


Beneficial Owners to institute and maintain, or cause to be instituted and maintained, such proceedings 


as may be authorized at law or in equity to obtain the specific performance by the Developer of its 


obligations under this Agreement.  Any Beneficial Owner seeking to require the Developer to comply 


with this Agreement shall first provide at least 30 days’ prior written notice to the Developer of the 


Developer’s failure, giving reasonable detail of such failure, following which notice the Developer shall 
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have 30 days to comply.  A default under this Agreement shall not be deemed an event of default under 


the Bond Resolution, and the sole remedy under this Agreement in the event of any failure of the 


Developer to comply with this Agreement shall be an action to compel performance.  No person or 


entity shall be entitled to recover monetary damages under this Agreement. 


Section 10. Dissemination Agent. The Developer may, from time to time, appoint or engage a 


dissemination agent to assist it in carrying out its obligations under this Agreement, and may discharge 


any such agent, with or without appointing a successor dissemination agent. 


Section 11. Beneficiaries. This Agreement shall inure solely to the benefit of the Developer, the 


Issuer, any dissemination agent and Holders and Beneficial Owners from time to time of the Bonds, and 


shall create no rights in any other person or entity. 


Section 12. Recordkeeping. The Developer shall maintain records of all Quarterly Reports and 


notices of Significant Events and other events including the content of such disclosure, the names of the 


entities with whom such disclosures were filed and the date of filing such disclosure. 


Section 13. Governing Law. This Agreement shall be governed by the laws of the State. 


Section 14. Issuer’s Contact Information. When providing information under this Agreement, 


including, without limitation, for the fulfillment of the reporting obligations under Sections 3 and 4, the 


Developer shall deliver copies of the information to the following parties (or their designees, as 


subsequently designated in writing by the Issuer): 


Robert D. Tuke  


Trauger & Tuke 


222 Fourth Ave. North  


Nashville, TN 37219 


rtuke@tntlaw.net 


 


Margaret Darby 


Metropolitan Government of Nashville 


Department of Law 


Metro Courthouse, Suite 108 


P.O. Box 196300 


Nashville, TN 37219-6300 


Margaret.darby@nashville.gov  


Jeff Oldham 


Bass, Berry & Sims PLC 


150 Third Avenue South  


Suite 2800  


Nashville, TN 37201 


joldham@bassberry.com 


 


IN WITNESS WHEREOF, the Developer has caused this Agreement to be duly signed and 


delivered to the Issuer, as part of the Bond proceedings and in connection with the original delivery of 


the Bonds to the Holders and Beneficial Owners, on its behalf by its officials signing below, all as of the 


date set forth above, and the Holders and Beneficial Owners from time to time of the Bonds shall be 


deemed to have accepted this Agreement made in accordance with the Rule. 
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APPENDIX E–3: 


PROPOSED FORM OF HOTEL DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT 


$21,935,000 


THE INDUSTRIAL DEVELOPMENT BOARD OF  


NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015 
 


HOTEL DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT 


THIS HOTEL DEVELOPER’S CONTINUING DISCLOSURE AGREEMENT, dated as of 


____________, 201_ (the “Agreement”), is made, signed and delivered by _________________ (the 


“Developer”) for the benefit of the Issuer, Holders and Beneficial Owners, as defined herein, from time 


to time of the Industrial Development Board of Nashville and Davidson County, Tennessee’s (the 


“Issuer’s”) $21,935,000 Tax Increment Revenue Bonds (the Bellevue Mall Project), Series 2015 (the 


“Bonds”), authorized by a resolution passed by the Issuer on December 8, 2015 (the “Bond 


Resolution”).  


RECITAL 


The Issuer, by passage of the Bond Resolution, has issued the Bonds to provide funds for 


Issuer’s purposes.  As a condition to the purchase of the Bonds from the Issuer and the sale of Bonds to 


the Holders and Beneficial Owners, the Beneficial Owners require the Developer to enter into a written 


agreement to provide certain information for the benefit of Holders and Beneficial Owners of the Bonds.   


NOW, THEREFORE, the Developer covenants and agrees as set forth in this Agreement. 


Section 1. Purpose of Continuing Disclosure Agreement.  This Agreement is being entered 


into, signed and delivered for the benefit of the Holders and Beneficial Owners of the Bonds. 


Section 2. Definitions.  In addition to the definitions set forth above, the following capitalized 


terms shall have the following meanings in this Agreement, unless the context clearly otherwise 


requires. Terms not otherwise defined herein shall have the meanings set forth in the Offering Document 


(defined below) or in the Indenture (as defined in the Offering Document).   


“Actual Knowledge” of the Developer of the occurrence of a Significant Event shall mean actual 


knowledge by an executive officer of the Developer with primary responsibility for matters regarding 


the Property.  


“Assumption Agreement” means a subsequent agreement wherein a Purchaser (as defined in 


Section 6) either (i) agrees in writing to assume the obligations of the Developer under this Agreement 


with respect to the Hotel Property, or (ii) enters into an agreement for the benefit of the Issuer, Holders 


and Beneficial Owners containing terms substantially similar to this Agreement whereby such owner 


agrees to provide reports and notices of significant events of the character described in this Agreement 


with respect to the Hotel Property. 
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“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote or 


consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds 


through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for 


federal income tax purposes. 


“EMMA” means the Electronic Municipal Market Access system of the MSRB; information 


regarding submissions to EMMA is available at http://emma.msrb.org. 


“Holder” means, with respect to the Bonds, the person in whose name a Bond is registered in 


accordance with the Bond Resolution. 


“MSRB” means the Municipal Securities Rulemaking Board. 


“Offering Document” means the Private Placement Memorandum for the Bonds dated December 


31, 2015.  


“Property” means, as of the date of the Quarterly Report, that portion of the Plan Area that is 


owned by Developer and anticipated to be developed as the Hotel Project. 


“Quarterly Report” means any filing provided by the Developer pursuant to, and as described in, 


Section 3. 


“Rule” means Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission 


(SEC) pursuant to the Securities Exchange Act of 1934, as may be amended from time to time. 


“Significant Events” means any of the events with respect to the Bonds as set forth in Section 4. 


“State” means the State of Tennessee. 


Section 3. Quarterly Report of Information. The Developer shall provide (or cause to be 


provided) within thirty (30) days of the end of each calendar quarter, commencing with the first full 


calendar quarter after the date hereof, to the Issuer, with a copy to the Trustee, a Quarterly Report (as 


further defined below).  The Developer hereby consents to the Issuer providing such information to the 


MSRB (for posting on EMMA) and Bondholder Representative (as defined in the Indenture), if any. 


A Developer’s Quarterly Report shall be provided in an electronic format as required by the 


MSRB to upload the information to EMMA.  It shall contain or include by reference the following: 


(a) A statement as to the status of construction of the Hotel Project, including, as applicable, 


a summary of any issuances of material building permits and certificates of occupancy, any material 


changes to the site plan for the Hotel Project (the “Site Plan”), any material changes to the plans and 


specifications for the Hotel Project as approved by the Developer’s lender at loan closing (the “Plans 


and Specifications”), and/or any material change in the information contained in the Offering Document 


under the caption “THE PROJECT AND THE DEVELOPER - Hotel Project”.    


(b) To the Actual Knowledge of Developer, a statement as to the existence of any legislative, 


administrative or judicial challenges to the Hotel Project, including, without limitation, the Hotel 
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Project’s construction, or the validity of any public approvals for any portion (or constituent thereof) of 


the Hotel Project. 


  (c) A statement as to any filing of which Developer has Actual Knowledge, or the 


Developer's receipt of written notice, of a lawsuit or claim against the Developer with a claim for 


damages in excess of $1,000,000, which would materially adversely affect the completion of the Hotel 


Project by the Developer by December 31, 2017, and the status of any such filing. 


Section 4. Reporting Significant Events. Whenever the Developer obtains Actual Knowledge 


of the occurrence of one or more of the following events with respect to the Property then-owned by the 


Developer, the Developer shall promptly provide (or cause to be promptly provided), but provide no 


later than within thirty (30) days, to the Issuer, with a copy to the Trustee, a written notice.  Such written 


notice shall be provided in an electronic format as required by the MSRB to upload the information to 


EMMA.  The Developer hereby consents to the Issuer providing such information to the MSRB (for 


posting on EMMA) and Bondholder Representative, if any. 


(a) A failure to pay any real property taxes on any parcel of the Property then-owned by the 


Developer after the same have become due.  


(b) A material damage to or destruction of any development or improvements on the 


Property then-owned by the Developer. 


(c) A material default (following the expiration of any applicable notice and/or cure periods) 


by the Developer on any loan secured by Property in the Bellevue Economic Impact Plan then-owned by 


the Developer. 


(d) The filing by or against the Developer of a bankruptcy petition or any determination that 


the Developer is unable to pay its debts as they become due. 


(f) A statement as to the filing, or the Developer's receipt of written notice, of a lawsuit or 


claim against the Developer with a claim for damages in excess of $1,000,000, which would materially 


adversely affect the completion of the Hotel Project by the Developer by December 31, 2017, and the 


status of any such filing.   


(g) A material change to the Site Plan for the Property then-owned by the Developer, or any 


material changes to the Plans and Specifications. 


Section 5. Amendments.  The Developer reserves the right to amend this Agreement, and 


noncompliance with any provision of this Agreement may be waived, as may be necessary or 


appropriate to (a) achieve its compliance with any applicable federal securities law or rule, (b) cure any 


ambiguity, inconsistency or formal defect or omission and (c) address any change in circumstances 


arising from a change in legal requirements or change in law.  Any such amendment or waiver shall not 


be effective unless this Agreement (as amended or taking into account such waiver) would have 


materially complied with the requirements of the Rule at the time of the primary offering of the Bonds, 


after taking into account any applicable amendments to or official interpretations of the Rule, as well as 


any change in circumstances, and until the Developer shall have received either (i) a written opinion of 


bond counsel or other qualified independent special counsel selected by the Developer that the 


amendment or waiver would not materially impair the interests of Holders or Beneficial Owners or (ii) 
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the written consent to the amendment or waiver of the Holders of at least a majority of the principal 


amount of the Bonds then outstanding. 


Section 6. Subsequent Developers.  


(a) So long as the obligations under this Agreement have not been terminated in accordance with 


Section 7 herein, the Developer agrees to use commercially reasonable efforts to require (subject to 


Section 6(b)), as a condition of sale of all or any portion of the Property which the Developer sells while 


any Bonds remain outstanding, that the purchaser (the “Purchaser”) execute an Assumption Agreement 


in substantially the form attached hereto, but applying only to the portion of the Property acquired by the 


Purchaser.  Upon execution of the Assumption Agreement by the Purchaser, the Developer’s obligations 


under this Agreement with respect to the portion of the Property acquired by the Purchaser shall 


terminate.  


(b) If, for any reason, the Purchaser does not enter into an Assumption Agreement (a 


"Non-Assuming Purchaser"), then the Developer shall use its commercially reasonable efforts to provide 


information pursuant to this Agreement with respect to the Property acquired by the Non-Assuming 


Purchaser.   


Section 7. Termination of Reporting Obligation. The Developer's obligations under this 


Agreement shall terminate upon the earliest to occur of:  (a) the legal defeasance, prior redemption or 


payment in full of all the Bonds, and (b) the date that is three hundred sixty-five (365) days after 


completion of the Hotel Project has been achieved, as evidenced by the issuance of a certificate of 


occupancy for the Hotel Project (“Substantial Completion”).  If such termination occurs prior to the final 


maturity of the Bonds, the Developer shall give notice of such termination in the same manner as for a 


Significant Event under Section 4.  Notwithstanding the foregoing to the contrary, the Developer’s 


obligation under this Agreement to provide quarterly reports pursuant to Section 3 hereof shall terminate 


after Developer has provided quarterly reports pursuant to Section 3 for two (2) calendar quarters after 


Substantial Completion.   


Section 8. Additional Information. Nothing in this Agreement shall be deemed to prevent or 


require the Developer from disseminating any other information, using the means of dissemination set 


forth in this Agreement or providing any other means of communication, or including any other 


information in any Quarterly Report or providing notice of the occurrence of an event, in addition to that 


which is required by this Agreement.  If the Developer chooses to include any information in any 


document or notice of occurrence of an event in addition to that which is specifically required by this 


Agreement, the Developer shall have no obligation under this Agreement to update such information or 


include it in any future Quarterly Report or notice of occurrence of a Significant Event. 


Section 9. Remedy for Breach. This Agreement shall be solely for the benefit of the Holders 


and Beneficial Owners from time to time of the Bonds.  The exclusive remedy for any breach of this 


Agreement by the Developer shall be limited, to the extent permitted by law, to a right of Holders and 


Beneficial Owners to institute and maintain, or cause to be instituted and maintained, such proceedings 


as may be authorized at law or in equity to obtain the specific performance by the Developer of its 


obligations under this Agreement.  Any Beneficial Owner seeking to require the Developer to comply 


with this Agreement shall first provide at least 30 days’ prior written notice to the Developer of the 


Developer’s failure, giving reasonable detail of such failure, following which notice the Developer shall 
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have 30 days to comply.  A default under this Agreement shall not be deemed an event of default under 


the Bond Resolution, and the sole remedy under this Agreement in the event of any failure of the 


Developer to comply with this Agreement shall be an action to compel performance.  No person or 


entity shall be entitled to recover monetary damages under this Agreement. 


Section 10. Dissemination Agent. The Developer may, from time to time, appoint or engage a 


dissemination agent to assist it in carrying out its obligations under this Agreement, and may discharge 


any such agent, with or without appointing a successor dissemination agent. 


Section 11. Beneficiaries. This Agreement shall inure solely to the benefit of the Developer, the 


Issuer, any dissemination agent and Holders and Beneficial Owners from time to time of the Bonds, and 


shall create no rights in any other person or entity. 


Section 12. Recordkeeping. The Developer shall maintain records of all Quarterly Reports and 


notices of Significant Events and other events including the content of such disclosure, the names of the 


entities with whom such disclosures were filed and the date of filing such disclosure. 


Section 13. Governing Law. This Agreement shall be governed by the laws of the State. 


Section 14. Issuer’s Contact Information. When providing information under this Agreement, 


including, without limitation, for the fulfillment of the reporting obligations under Sections 3 and 4, the 


Developer shall deliver copies of the information to the following parties (or their designees, as 


subsequently designated in writing by the Issuer): 


Robert D. Tuke  


Trauger & Tuke 


222 Fourth Ave. North  


Nashville, TN 37219 


rtuke@tntlaw.net 


 


Margaret Darby 


Metropolitan Government of Nashville 


Department of Law 


Metro Courthouse, Suite 108 


P.O. Box 196300 


Nashville, TN 37219-6300 


Margaret.darby@nashville.gov  


Jeff Oldham 


Bass, Berry & Sims PLC 


150 Third Avenue South  


Suite 2800  


Nashville, TN 37201 


joldham@bassberry.com 


 


IN WITNESS WHEREOF, the Developer has caused this Agreement to be duly signed and 


delivered to the Issuer, as part of the Bond proceedings and in connection with the original delivery of 


the Bonds to the Holders and Beneficial Owners, on its behalf by its officials signing below, all as of the 


date set forth above, and the Holders and Beneficial Owners from time to time of the Bonds shall be 


deemed to have accepted this Agreement made in accordance with the Rule. 







  


F-1 


 


APPENDIX F: 


PROPOSED FORM OF TRUST INDENTURE  


 


[Attached] 


 


 







 


 


TRUST INDENTURE 


______________________ 


 


 


between 


 


 


THE INDUSTRIAL DEVELOPMENT BOARD OF 


THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, 


TENNESSEE 


 


 


and 


 


 


REGIONS BANK 


as Trustee 


 


 


 


 


Dated as of December 1, 2015 


______________________________ 


 


 


 


relating to 


 


 


 


$21,935,000 TAX INCREMENT REVENUE BONDS 


(BELLEVUE MALL PROJECT), SERIES 2015 


 


 


 







 


i 


Article I. DEFINITIONS ...............................................................................................................3 


Article II. THE BONDS ..............................................................................................................11 
Section 2.1 Authorized Amount of Bonds .......................................................................11 


Section 2.2 Terms of the Bonds. .......................................................................................11 
Section 2.3 Method of Payment ........................................................................................12 
Section 2.4 Book-Entry System ........................................................................................12 
Section 2.5 Nature of Obligation. .....................................................................................14 
Section 2.6 The Bond Register..........................................................................................14 


Section 2.7 Authentication. ...............................................................................................14 
Section 2.8 Form of Bonds and Temporary Bonds. .......................................................14 
Section 2.9 Transfers and Exchanges of Bonds; Lost, Stolen, Destroyed or 


Mutilated Bonds. ............................................................................................15 


Section 2.10 Cancellation of Bonds. ...................................................................................16 
Section 2.11 Ownership. ......................................................................................................16 


Section 2.12 Delivery of the Bonds; Application of Proceeds of Bonds. .........................16 
Section 2.13 Disbursement of Bond Proceeds Conditioned Upon Closing of 


Construction Loan. ........................................................................................18 


Article III. REDEMPTION.........................................................................................................19 
Section 3.1 Redemption. ....................................................................................................19 


Section 3.2 Purchase in Lieu of Redemption. .................................................................20 
Section 3.3 Notice to Trustee and Bondholder Representative. ....................................21 


Section 3.4 Redemption Procedure by Trustee...............................................................21 
Section 3.5 Effect of Redemption. ....................................................................................22 


Article IV. PROJECT FUND......................................................................................................23 
Section 4.1 Project Fund. ..................................................................................................23 
Section 4.2 Cost of Issuance Fund. ...................................................................................24 


Section 4.3 Investment of Amounts in the Project Fund and Cost of Issuance 


Fund. ...............................................................................................................24 


Article V. REVENUES; APPLICATION THEREOF TO FUNDS AND ACCOUNTS .......25 
Section 5.1 Lien of Indenture on Revenues and Funds. .................................................25 
Section 5.2 Revenue Fund. ................................................................................................25 


Section 5.3 Bond Fund. .....................................................................................................26 
Section 5.4 Debt Service Reserve Fund. ..........................................................................27 
Section 5.5 Administrative Expense Fund. .....................................................................28 


Section 5.6 Rebate of Excess Investment Earnings to the United States. .....................28 


Section 5.7 Unclaimed Moneys. ........................................................................................28 


SECURITY FOR AND INVESTMENT OR DEPOSIT OF FUNDS .....................................29 
Section 6.1 Deposits and Security Therefor. ...................................................................29 
Section 6.2 Investment or Deposit of Funds. ...................................................................29 
Section 6.3 Valuation of Funds. ........................................................................................29 







 


ii 


Article VII. COVENANTS OF THE ISSUER ..........................................................................30 


Section 7.1 Power to Issue Bonds and Create Lien. .......................................................30 
Section 7.2 Payment of Principal and Interest on Bonds. ..............................................30 


Section 7.3 Collection; Enforcement. ...............................................................................30 
Section 7.4 Other Obligations Payable from Revenues. ................................................30 
Section 7.5 Deposit of Revenues. ......................................................................................30 
Section 7.6 Use of Revenues for Authorized Purposes Only. ........................................31 
Section 7.7 No Loss of Lien on Trust Estate. ..................................................................31 


Section 7.8 Compliance With Other Contracts and Agreements. ................................31 
Section 7.9 Issuance of Additional Obligations. .............................................................31 
Section 7.10 Further Assurances. .......................................................................................31 
Section 7.11 Covenants Regarding Tax-Exempt Status of the Bonds. ...........................31 
Section 7.12 Covenants Regarding Development Agreement. ........................................32 


Section 7.13 Covenant to Redeem Bonds Upon a Determination of Taxability. ...........32 
Section 7.14 Continuing Disclosure. ..................................................................................32 


Section 7.15 Rating Solicitation. .........................................................................................32 


Article VIII. EVENTS OF DEFAULT AND REMEDIES.......................................................33 
Section 8.1 Events of Default and Remedies. ..................................................................33 
Section 8.2 Events of Default Defined. .............................................................................33 


Section 8.3 Acceleration; Rescission and Annulment. ...................................................33 
Section 8.4 Legal Proceedings by Trustee. ......................................................................34 


Section 8.5 Discontinuance of Proceedings by Trustee. .................................................34 
Section 8.6 Bondholders May Direct Proceedings. .........................................................34 
Section 8.7 Limitations on Actions by Bondholders. ......................................................34 


Section 8.8 Trustee May Enforce Rights Without Possession of Bonds. ......................35 


Section 8.9 Remedies Not Exclusive. ................................................................................35 


Section 8.10 Delays and Omissions Not to Impair Rights. ..............................................35 
Section 8.11 Application of Moneys in Event of Default. ................................................35 


Section 8.12 Trustee’s Right to Receiver; Compliance with Act. ...................................36 
Section 8.13 Trustee and Bondholders Entitled to all Remedies under Act. .................36 
Section 8.14 Actions Taken by Bondholder Representative. ...........................................37 


Article IX. THE TRUSTEE; THE PAYING AGENT AND REGISTRAR ...........................38 
Section 9.1 Acceptance of Trust. ......................................................................................38 
Section 9.2 No Responsibility for Recitals. ......................................................................38 
Section 9.3 Trustee May Act Through Agents; Answerable Only for Willful 


Misconduct or Gross Negligence. .................................................................38 


Section 9.4 Compensation. ................................................................................................38 


Section 9.5 Notice of Default; Right to Investigate. ........................................................38 
Section 9.6 Obligation to Act on Defaults........................................................................38 
Section 9.7 Reliance by Trustee........................................................................................39 


Section 9.8 Trustee May Deal in Bonds. ..........................................................................39 
Section 9.9 Resignation of Trustee. ..................................................................................39 
Section 9.10 Removal of Trustee. .......................................................................................39 
Section 9.11 Appointment of Successor Trustee. ..............................................................39 
Section 9.12 Qualification of Successor. ............................................................................40 







 


iii 


Section 9.13 Instruments of Succession. ............................................................................40 


Section 9.14 Merger of Trustee. .........................................................................................40 
Section 9.15 Extension of Rights and Duties of Trustee to Paying Agent and 


Registrar. ........................................................................................................40 
Section 9.16 Resignation of Paying Agent or Registrar. ..................................................40 
Section 9.17 Removal of Paying Agent or Registrar. .......................................................41 
Section 9.18 Appointment of Successor Paying Agent or Registrar. ..............................41 
Section 9.19 Qualifications of Successor Paying Agent or Registrar..............................41 


Section 9.20 Judicial Appointment of Successor Paying Agent or Registrar. ...............41 
Section 9.21 Acceptance of Duties by Successor Paying Agent or Registrar. ................42 
Section 9.22 Successor by Merger or Consolidation. .......................................................42 
Section 9.23 Acts of Bondholders; Evidence of Ownership of Bonds. ............................42 


Article X. BONDHOLDER REPRESENTATIVES .................................................................43 
Section 10.1 Appointment of Bondholder Representatives. ............................................43 


Section 10.2 Bondholder Representative Expenses. .........................................................43 
Section 10.3 Notices and Reporting Obligations. .............................................................44 


Article XI. AMENDMENTS AND SUPPLEMENTS ...............................................................45 
Section 11.1 Amendments and Supplements Without Bondholders’ Consent. .............45 
Section 11.2 Amendments With Bondholders’ Consent. .................................................45 


Section 11.3 Trustee Authorized to Join in Amendments and Supplements; 


Reliance on Counsel. ......................................................................................45 


Section 11.4 Developer Required to Consent to Certain Amendments. .........................45 


Article XII. DEFEASANCE ........................................................................................................46 


Section 12.1 Defeasance. .....................................................................................................46 
Section 12.2 Deposit of Funds for Payment of Bonds. .....................................................46 
Section 12.3 Discharge at Conclusion of Economic Impact Plan ....................................46 


Article XIII. MISCELLANEOUS PROVISIONS ....................................................................48 
Section 13.1 Limitations on Recourse. ...............................................................................48 


Section 13.2 Payment Dates. ...............................................................................................48 
Section 13.3 No Rights Conferred on Others. ...................................................................48 
Section 13.4 Illegal Provisions Disregarded. .....................................................................48 


Section 13.5 Notices. ............................................................................................................49 
Section 13.6 Controlling Law. ............................................................................................50 
Section 13.7 Successors and Assigns. .................................................................................50 
Section 13.8 Headings for Convenience Only. ..................................................................50 


Section 13.9 Counterparts. .................................................................................................50 
Section 13.10 Appendices and Exhibits. ..............................................................................50 


 







 


 


TRUST INDENTURE 


 


 THIS TRUST INDENTURE (the “Indenture”) dated as of December 1, 2015 is made by and 


between The Industrial Development Board of the Metropolitan Government of Nashville and Davidson 


County, Tennessee (the “Issuer”), a public nonprofit corporation and instrumentality of the Metropolitan 


Government of Nashville and Davidson County, Tennessee, and Regions Bank, as trustee (the “Trustee”), 


an Alabama state banking corporation authorized to exercise corporate trust powers: 


 


W I T N E S S E T H: 


 


WHEREAS, the Issuer is an industrial development corporation created by The Metropolitan 


Government of Nashville and Davidson County (the "Metropolitan Government") and is duly 


incorporated pursuant to Sections 7-53-101 et seq., Tennessee Code Annotated (the “Industrial 


Development Board Act”); and  


 


 WHEREAS, on July 14, 2015, the Issuer approved and adopted that certain Economic Impact 


Plan (the "Economic Impact Plan") for an area located on Highway 70 South in Bellevue, Tennessee,  as 


more fully described in the Economic Impact Plan, a copy of which is attached hereto as Exhibit D (the 


"Plan Area"); and 


 


 WHEREAS, by resolution adopted on August 4, 2015, the Metropolitan Council of the 


Metropolitan Government approved the Economic Impact Plan, as required by the Act; and 


 


WHEREAS, the development of the Plan Area is expected to include retail, hotel and 


multifamily housing facilities; and 


 


WHEREAS, Bellevue Redevelopment Associates, LP (the “Developer”) will be responsible for 


developing certain retail facilities as more particularly described herein (the “Project”) contemplated by 


the Economic Impact Plan within a portion of the Plan Area; and 


 


WHEREAS, the Issuer and the Developer have entered into a Development and Financing 


Agreement, dated as of the date hereof (the “Development Agreement”), to provide for the construction 


of the Project; and 


 


 WHEREAS, the Industrial Development Board Act and Sections 9-23-101 et seq., Tennessee 


Code Annotated (together, with the Industrial Development Board Act, the “Act”) and the Economic 


Impact Plan empower the Issuer to issue its tax increment revenue bonds to finance certain development 


costs in the Plan Area, and pay debt service on such bonds from incremental property tax revenues 


collected within the Plan Area, as more fully described in the Act and the Economic Impact Plan; and  


 


 WHEREAS, by resolution adopted on December 8, 2015, the Issuer has approved the issuance of 


its Tax Increment Revenue Bonds (Bellevue Mall Project), Series 2015 (the “Bonds”) to provide 


financing for the certain capital costs of the Project; and 


 


 WHEREAS, all things necessary to make the Bonds, when issued, executed and delivered by the 


Issuer and authenticated by the Trustee, to the extent required pursuant to this Indenture, the valid, 


binding and legal limited obligations of the Issuer, and to constitute this Indenture as a valid assignment 


and pledge of the revenues herein pledged to the payment of the principal of and interest on the Bonds 


and a valid assignment and pledge of certain rights of the Issuer have been done and performed, and the 


creation, execution and delivery of this Indenture, and the execution, issuance and delivery of the Bonds, 


subject to the terms hereof, have in all respects been duly authorized. 
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NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH: 


 


GRANTING CLAUSES 


 


 In consideration of the premises and acceptance by the Trustee of the trusts hereby created and 


the purchase and acceptance of the Bonds by the Owners (as such terms are defined herein), and of the 


sum of $10.00, lawful money of the United States of America, to it duly paid by the Trustee at or before 


the execution and delivery of this Indenture, and for other good and valuable consideration, the receipt of 


which is hereby acknowledged, in order to secure the payment of the principal of and premium, if any, 


interest on the Bonds issued hereunder according to their tenor and effect and to secure the performance 


and observance by the Issuer of all of the covenants expressed or implied herein, authorizing the issuance 


of Bonds and in the Bonds, the Issuer does hereby assign and pledge the following (collectively, the 


“Trust Estate”) to the Trustee and its successors in trust, and assigns and pledges forever:  (i) the 


Revenues and Pledged Funds, including all monies, securities and interest earnings from time to time held 


in the Pledged Funds; (ii) the Issuer’s rights and obligations under the Development Agreement (provided 


that the Issuer shall retain the right to receive amounts payable to it by the Developer under Section 21 


thereof and, notwithstanding the Trustee’s right to enforce the same, the right to enforce all obligations of 


the Developer pursuant to Section 3 of the Development Agreement); and (iii) any and all property of 


every kind or description which may from time to time hereafter be sold, transferred, conveyed, assigned, 


hypothecated, endorsed, deposited, pledged, mortgaged, granted or delivered to, or deposited with, the 


Trustee as security for any Bonds issued pursuant to this Indenture by the Issuer or anyone on its behalf or 


with its consent, or which pursuant to any of the provisions hereof may come into the possession or 


control of the Trustee or of a lawfully appointed receiver, as such additional security, and the Trustee is 


hereby authorized to receive any and all such property as and for security for the payment of the principal 


of such Bonds and the interest thereon, and to hold and apply all such property subject to the terms 


hereof, it being expressly understood and agreed that the Trust Estate established and held hereunder for 


the Bonds shall be held separate and in trust solely for the benefit of the Owners of the Bonds; 


 


 TO HAVE AND TO HOLD the Trust Estate, whether now owned or held or hereafter acquired, 


forever; 


 


 IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, except as otherwise 


expressly provided herein, (a) for the equal and proportionate benefit and security of all present and future 


Owners of the Bonds, without preference of any Bond over any other Bond, (b) for enforcement of the 


payment of the Bonds, in accordance with their terms and the terms of this Indenture, and all other sums 


payable hereunder on the Bonds, and (c) for the enforcement of and compliance with the obligations, 


covenants and conditions of this Indenture except as otherwise expressly provided herein, as if all the 


Bonds at any time Outstanding had been authenticated, executed and delivered simultaneously with the 


execution and delivery of this Indenture, all as herein set forth. 


 


 IT IS HEREBY COVENANTED, DECLARED AND AGREED (a) that this Indenture creates 


a continuing pledge equally and ratably to secure the payment in full of the principal of and interest on all 


Bonds which may from time to time be Outstanding hereunder, except as otherwise expressly provided 


herein, (b) that the Trust Estate shall immediately be subject to this pledge and assignment without any 


physical delivery thereof or further act, (c) that this pledge and assignment shall be valid and enforceable 


against all parties having any claims of any kind in tort, contract or otherwise against the Issuer, 


irrespective of whether such parties have notice thereof, and (d) that the Bonds are to be issued, 


authenticated and delivered, and that the Trust Estate is to be held, dealt with, and disposed of by the 


Trustee, upon and subject to the terms, covenants, conditions, uses, agreements and trusts set forth in this 


Indenture and the Issuer covenants and agrees with the Trustee, except as otherwise expressly provided 
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herein, for the equal and proportionate benefit of the respective Owners from time to time of the Bonds, 


as follows: 


 


 NOW, THEREFORE, THIS INDENTURE WITNESSETH, that to provide for the issuance 


of Bonds under this Indenture, the security and payment of the principal of and interest thereon, the rights 


of the Owners of the Bonds and the performance and observance of all of the covenants contained herein 


and in said Bonds for and in consideration of the mutual covenants herein contained and of the purchase 


and acceptance of the Bonds by the Owners thereof, from time to time, and of the acceptance by the 


Trustee of the trusts hereby created, and intending to be legally bound hereby, the Issuer hereby assigns, 


transfers, sets over and pledges to the Trustee and grants a lien on all of the right, title and interest of the 


Issuer in and to the Trust Estate (to the extent provided herein) as security for the payment of the principal 


of and interest on Bonds issued hereunder, all in the manner hereinafter provided, and the Issuer further 


hereby agrees with and covenants unto the Trustee as follows: 


 


ARTICLE I. 


DEFINITIONS 


 


 In this Indenture (except as otherwise expressly provided or unless the context otherwise 


requires) terms defined in the recitals hereto shall have the same meaning throughout the Indenture, and 


in addition, the following terms shall have the meanings specified below: 


 


 “Act” means Sections 7-53-101 et seq., Tennessee Code Annotated, and Sections 9-23-101 et 


seq., Tennessee Code Annotated. 


 


“Administrative Expenses” means (i) the reasonable and necessary expenses, directly or 


indirectly incurred by the Trustee or the Issuer in connection with their discharge of their respective 


responsibilities hereunder or under the Development Agreement, or (ii) any Bondholder Representative 


expenses eligible for payment pursuant to Section 10.2 hereof. 


 


 “Administrative Expense Fund” shall mean the fund so designated in and created pursuant to 


Section 5.5 hereof. 


 


 “Affiliate” means, for any identified Person, any other Person directly or indirectly controlling or 


controlled by or under common control with such identified Person, including, without limitation, any 


officer, director, or manager of such other Person.  For purposes of this definition, “control” (including, 


with correlative meanings, the terms “controlled by” and “under common control with”), as used with 


respect to any Person, shall mean the possession, directly or indirectly, of the power to direct, or cause the 


direction of, or approve the management and policies of such Person, whether through the ownership of 


voting rights, by contract or otherwise. 


 


“Annual Debt Service” means, for each Bond Year, the sum of (i) the interest due on the 


Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as scheduled 


(including by reason of the provisions of Section 3.1(a) providing for mandatory sinking payments), and 


(ii) the principal amount of the Outstanding Bonds due in such Bond Year (including any mandatory 


sinking payment due in such Bond Year pursuant to Section 3.1(a)). 


 


 “Authorized Denomination” means $100,000 and any integral multiples of $5,000 in excess 


thereof (or such lesser amount as may result from the redemption of Bonds pursuant to Article III hereof), 


except that after the Completion Date, Authorized Denominations shall be reduced to $5,000 and integral 


multiples thereof, upon (i) written request and direction of the Bondholder Representative to the Trustee 
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and (ii) delivery of a certificate of the Issuer to the Trustee certifying that for any two consecutive Bond 


Years, Revenues, less the amounts transferred to the Administrative Expense Fund pursuant to Section 


5.2(b)(i) hereof, divided by Annual Debt Service for each respective Bond Year is equal to or greater than 


1.25 (which certificate of the Issuer shall be given by the Issuer to the Trustee upon written request of the 


Bondholder Representative so long as such certification therein is true). 


 


 “Authorized Officer” means with respect to (i) the Issuer, the Chair or the Vice-Chair of the 


Issuer or such other person or persons designated by the Issuer, pursuant to a certificate or certificates of 


the Issuer executed by its Chairman or Vice-Chairman and attested by its Secretary or Assistant Secretary, 


to act for the Issuer, either generally or with respect to the execution of any particular document or other 


specific matter, all as specified in the certificate or certificates, (ii) the Developer, any officer of the 


Developer or such other person or persons designated by the Developer, pursuant to a certificate or 


certificates of the Developer executed by its general partner, to act for the Developer, either generally or 


with respect to the execution of any particular document or other specific matter, all as specified in the 


certificate or certificates. 


 


 “Beneficial Owners” shall have the meaning specified in Section 2.4 of this Indenture and the 


Trustee shall be entitled to conclusively rely on the certification of any Person to the effect that such 


Person is a Beneficial Owner of any Bonds. 


 


 “Bond Counsel” means Counsel of nationally recognized standing in matters pertaining to the 


exclusion from gross income for federal income tax purposes of interest on, or other federal tax status of, 


obligations issued by states and their political subdivisions and instrumentalities. 


 


 “Bond Fund” means the fund by that name established pursuant to Section 5.3 hereof. 


 


 “Bondholder,” “Holder of Bonds,” “Holder” or “Owner” or any similar term means any Person or 


Persons who shall be the registered owner of any Outstanding Bond or Bonds, as evidenced on the Bond 


Register of the Issuer kept by the Registrar. 


 


 “Bond Register” shall have the meaning specified in Section 2.6 of this Indenture. 


 


 “Bondholder Representative” shall have the meaning specified in Section 10.1 of this Indenture.  


 


“Bonds” means the Issuer’s $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project), 


Series 2015. 


 


 “Bond Year” means the one-year period beginning on July 1 in each year and ending on June 30 


in the following year, except that the first Bond Year shall begin on the Closing Date and shall end on 


June 30, 2016. 


 


 “Business Day” means any day other than a Saturday or Sunday or legal holiday or a day on 


which the principal office of the Trustee, the Registrar or any Paying Agent is closed. 


 


 “Chairman” means the Chairman of the Issuer or, in his or her absence or unavailability, the 


person succeeding to or performing his or her principal functions. 


 


 “Closing Date” means December 31, 2015, being the date of delivery of the Bonds in exchange 


for the amount representing the purchase price thereof by the Purchaser. 
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 “Code” means the Internal Revenue Code of 1986, the Regulations (whether temporary or final) 


under that Code or the statutory predecessor of that Code, and any amendments of, or successor 


provisions to, the foregoing and any official rulings, announcements, notices, procedures and judicial 


determinations regarding any of the foregoing, all as and to the extent applicable.  Unless otherwise 


indicated, reference to a Section includes any applicable successor section or provision and such 


applicable Regulations, rulings, announcements, notices, procedures and determinations pertinent to that 


Section. 


 


 “Completion Date” means the date that the Trustee receives a certificate from the Developer 


approved by the Issuer to the effect that either (i) the Project has been completed or (ii) any remaining 


proceeds in the Project Fund are not needed to pay Costs of the Project. 


 


“Construction Lender” means Bank of the Ozarks, and its successors and assigns.   


 


 “Construction Lender Acknowledgment” has the meaning assigned thereto in Section 4.1 hereof.   


 


“Construction Loan” means the construction loan made by the Construction Lender to the 


Developer in connection with the acquisition and development of the Project, as the same is amended or 


refinanced from time to time. 


 


“Construction Loan Advance” has the meaning assigned thereto in Section 4.1 hereof. 


 


“Construction Loan Disbursement Condition” has the meaning assigned thereto in the Form of 


Requisition from the Project Fund attached hereto as Exhibit B. 


  


“Construction Loan Documents” means all documents evidencing or governing the Construction 


Loan. 


 


 “Continuing Disclosure Agreement” means the Continuing Disclosure Agreement of the Issuer 


and, if applicable, Developer, in connection with the issuance of Bonds hereunder, pursuant to the 


requirements of the Rule, if applicable, or any similar agreement. 


 


 “Cost” or “Costs,” in connection with the Project or any portion thereof, means all capital costs 


related to the acquisition, improvement, development or installation of roads, streets, publicly-owned or 


privately-owned parking lots, facilities or garages, traffic signals, sidewalks or other public improvements 


that are available for public use, utility improvements and storm water and drainage improvements, 


whether or not located on public property or a publicly-dedicated easement, the costs of acquisition of the 


Project site, the cost of improvements to the Project site, including but not limited to, demolition, 


clearing, grading, utility connections to public or private utilities, buildings constructed on the Project 


site, equipment located on the Project site, architects and engineering costs for the design of any 


improvements to the Project site, access drives on the Project site, landscaping for the Project site, and 


stormwater facilities on the Project site, in each of the foregoing cases in this definition whether or not 


such land, buildings, other improvements or equipment is publicly-owned or privately-owned and 


whether or not located on public property, a publicly-dedicated easement or private property. 


 


"Costs of Issuance" means items of expense related to the authorization, sale, delivery and 


issuance of the Bonds, which items of expense shall include, but not be limited to, printing costs, costs of 


reproducing and binding documents, closing costs, appraisal costs, filing and recording fees, fees and 


expenses of counsel and consultants to the Issuer, the Metropolitan Government, the Trustee, the 


Bondholder Representative and its counsel, the Placement Agent and the Developer related to the 


issuance of the Bonds, initial fees and charges of the Trustee and the Issuer, including their annual 
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administration fees through any capitalized interest period and their legal fees and charges, legal fees and 


charges, including bond counsel and disclosure counsel, Placement Agent fees, financial consultants' fees, 


charges for execution, transportation and safekeeping of the Bonds and CUSIP bureau fees. 


 


 “Cost of Issuance Fund” means the fund of that name established by Section 4.2 hereof. 


 


 “Counsel” means an attorney-at-law or law firm (who may be counsel for the Issuer) satisfactory 


to the Trustee. 


 


 “Debt Service” means the scheduled amount of interest and amortization of principal (including 


principal payable by reason of Section 3.1(a)) payable on the Bonds during the period of computation, 


excluding amounts scheduled during such period which relate to principal which has been retired before 


the beginning of such period. 


 


 “Debt Service Account” means the account of that name established within the Bond Fund 


pursuant to Section 5.3 hereof. 


 


 “Debt Service Reserve Fund” or “Reserve Fund” means the fund of that name established 


pursuant to Section 5.4 hereof. 


 


 “Defeasance Securities” means, to the extent permitted by law, (a) cash or (b) non-callable 


Government Obligations. 


 


 “Delinquent Revenues” means, collectively, any and all Tax Increment Funds which are not paid 


by the date on which such payments are due. 


 


 “Depository” means any bank or trust company duly authorized by law to engage in the banking 


business and designated by the Issuer as a depository of moneys subject to the provisions of this 


Indenture. 


 


 “Determination of Taxability” means (a) a determination by the Commissioner or any District 


Director of the Internal Revenue Service, (b) a private ruling or Technical Advice Memorandum issued 


by the National Office of the Internal Revenue Service in which the Issuer was forded the opportunity to 


participate, (c) a determination by any court of competent jurisdiction, (d) the enactment of legislation or 


(e) receipt by the Trustee of an opinion of Bond Counsel to the effect that interest on the Bonds is 


includable in gross income for federal income tax purposes of any bondholder or any former bondholder; 


provided however, that no such Determination of Taxability under clause (a) or (c) shall be deemed to 


have occurred if the Issuer is contesting such determination, has elected to contest such determination in 


good faith and is proceeding with all available dispatch to prosecute such contest until the earliest of (i) a 


final determination from which no appeal may be taken with respect to such determination, 


(ii) abandonment of such appeal by the Issuer, or (iii) one year from the date of initial determination. 


 


“Developer” means Bellevue Redevelopment Associates, LP, and its successors and assigns. 


 


 “Development Agreement” means the Development and Financing Agreement, between the 


Issuer and the Developer, dated as of December 1, 2015, providing for the construction of the Project 


within the Plan Area, as the same may be amended from time to time. 


 


“Developer Default Condition” has the meaning assigned thereto in the Form of Requisition from 


the Project Fund attached hereto as Exhibit B. 
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 “Disbursement Agreement” means that certain Disbursement Agreement to be entered into by 


and among the Trustee, the Developer and Construction Lender, the form of which is attached hereto as 


Exhibit F. 


 


 “Disbursement Escrow Account” shall mean the Construction Loan Account referenced in the 


Disbursement Agreement. 


 


“DTC” means The Depository Trust Company, New York, New York, and its successors and 


assigns. 


 


 “Economic Impact Plan” means the Economic Impact Plan adopted by the Issuer on July 14, 


2015 and approved by the Metropolitan Government on August 4, 2015, a copy of which is attached 


hereto as Exhibit D. 


 


“Event of Default” means any of the events described in Section 8.2 hereof. 


 


 “Final Maturity Date” means June 1, 2038. 


 


“Fiscal Year” means the period of twelve (12) months beginning July 1 of each calendar year and 


ending on June 30 of the following calendar year, and also shall mean the period from actual execution 


hereof to and including the next succeeding June 30; or such other consecutive twelve-month period as 


may hereafter be established by the Metropolitan Government for budgeting and accounting purposes as 


authorized by law. 


 


 “Generally Accepted Accounting Principles” means those accounting principles applicable in the 


preparation of financial statements of municipalities. 


 


 “Government Obligations” means direct non-callable obligations of the United States of America 


or agencies thereof or obligations, the payment of principal or interest on which is fully and 


unconditionally guaranteed by the United States of America. 


 


 “Indenture” means this Trust Indenture, as supplemented and amended. 


 


 “Interest Payment Date” means the first of each June and December, commencing June 1, 2016.  


 


 “Issuer” means The Industrial Development Board of the Metropolitan Government of Nashville 


and Davidson County. 


 


 “Indenture” shall mean this Trust Indenture, dated as of December 1, 2015, by and between the 


Issuer and the Trustee. 


 


 “Material Adverse Event” means any default by Developer beyond any applicable notice and cure 


periods that remains uncured under the Construction Loan Documents or the Development Agreement, or 


any amendment, modification or waiver of any of the terms of the Construction Loan Documents or the 


Development Agreement, if such default, amendment, modification or waiver would (i) materially 


decrease the projected aggregate amount of Tax Increment Funds to be generated by the Plan Area based 


on the base case set forth in the Tax Increment Report for the Project, dated December 31, 2015, prepared 


by MuniCap, Inc., during the period prior to the Final Maturity Date, or (ii) delay the projected date for 


Substantial Completion (as defined in the Development Agreement) to be achieved beyond December 31, 


2017, unless such default, amendment modification or waiver has been approved by the Bondholder 


Representative, such approval not to be unreasonably withheld, conditioned or delayed. 
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“Maximum Annual Debt Service” means the largest Annual Debt Service for any Bond Year 


after the calculation is made through the Final Maturity Date. 


 


 “Metropolitan Government” means The Metropolitan Government of Nashville and Davidson 


County. 


 


 "Notice by Mail" or "notice" of any action or condition "by Mail" shall mean a written notice 


meeting the requirements of this Indenture mailed by first-class mail, postage prepaid, to any Bondholder 


Representative and the owners of specified Bonds, at the addresses shown in the Bond Register. 


 


 “Outstanding” means, as of the time in question, all Bonds authenticated and delivered under the 


Indenture, except: 


 


(a) all Bonds theretofore cancelled or required to be cancelled under Section 2.10 hereof; 


 


(b) Bonds for the payment, redemption or purchase of which moneys and/or Defeasance 


Securities, the principal of and interest on which, when due, will provide sufficient moneys to 


fully pay such Bonds in accordance with Article XI hereof, shall have been or shall concurrently 


be deposited with the Trustee; provided that, if such Bonds are being redeemed, the required 


notice of redemption shall have been given or provision shall have been made therefor; and 


 


(c) Bonds in substitution for which other Bonds have been authenticated and delivered 


pursuant to Article II hereof. 


 


In determining whether the Holders of a requisite aggregate principal amount of Bonds Outstanding have 


concurred in any request, demand, authorization, direction, notice, consent or waiver under the provisions 


of the Indenture, Bonds which are known by the Trustee to be held by the Issuer as registered owner or 


Beneficial Owner shall be disregarded for the purpose of any such determination; provided, however, this 


provision does not affect the right of the Trustee to deal in Bonds as set forth in Section 9.8 hereof.  


Notwithstanding anything herein to the contrary, the Bondholder Representative may act on behalf of the 


Bondholders in accordance with Article X hereof. 


 


 “Paying Agent” means initially, the Trustee and thereafter any successor thereto appointed in 


accordance with Section 9.19 of this Indenture. 


 


 “Permitted Investments” means money market funds offered by the Trustee and secured by 


collateral in the same manner and under the same conditions either (i) as state deposits under title 9, 


chapter 4, parts 1 and 4 of the Tennessee Code Annotated, or (ii) as provided in a collateral pool created 


under title 9, chapter 4, part 5 of the Tennessee Code Annotated. 


 


 “Person” or “Persons” means any individual, corporation, partnership, association, joint-stock 


company, trust, unincorporated organization, governmental body, political subdivision, municipality, 


municipal authority or any other group or organization of individuals. 


 


 “PHC” shall have the meaning ascribed in Section 10.1.   


 


“Placement Agent” means Mesirow Financial, Inc., as placement agent for the Bonds. 


 


“Placement Agreement” means the Private Placement Agreement, dated as of December 31, 


2015, between the Issuer, Placement Agent and Developer. 
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“Plan Area” means the parcels of property subject to the Economic Impact Plan, as set forth on 


Exhibit D. 


 


 “Pledged Funds” means the funds created pursuant to Articles IV and V hereof, except the 


Administrative Expense Fund. 


 


 "Principal Payment Dates" shall mean June 1 of each year so long as any of the Bonds are 


outstanding, commencing June 1, 2019 through the Final Maturity Date. 


 


 “Project” means the retail facilities and all related infrastructure contemplated to be developed 


within the Plan Area by the Economic Impact Plan and the Development Agreement.  The Project shall 


not include any of the hotel or multifamily facilities contemplated by the Economic Impact Plan. 


 


 “Project Fund” means the fund so designated in and created pursuant to Section 4.1 hereof. 


 


 “Purchaser” means the purchaser or purchasers of the Bonds described in the Placement 


Agreement.  


 


 “Record Date” means, as the case may be, the applicable Regular Record Date or Special Record 


Date. 


 


 “Redemption Price” means the principal amount of any Bond plus the applicable premium, if any, 


payable upon redemption thereof pursuant to the Indenture. 


 


 “Registrar” means initially the Trustee which entity shall have the responsibilities set forth in 


Section 2.4 of this Indenture, and thereafter any successor thereto appointed in accordance with Section 


9.19 of this Indenture. 


 


 “Regular Record Date” shall have the meaning ascribed in Section 2.3. 


 


“Requisition” has the meaning assigned thereto in Section 4.1 hereof. 


 


“Requisition Amount” has the meaning assigned thereto in Section 4.1 hereof. 


 


“Requisition Conditions” has the meaning assigned thereto in Section 4.1 hereof. 


 


“Revenue Fund” means the Fund so designated which is established pursuant to Section 5.2 


hereof. 


 


 “Revenues” means all Tax Increment Funds received by or on behalf of the Issuer and any other 


amounts which shall have been deposited to the Revenue Fund hereunder, excluding those amounts 


required to be deposited to the Administrative Expense Fund, and including Delinquent Revenues. 


 


 “Reserve Requirement” means, as of any date of calculation, an amount equal to the least of (i) 


the Maximum Annual Debt Service for the then Outstanding Bonds, (ii) 125% of the average Annual 


Debt Service for the then Outstanding Bonds, (iii) 10% of the original par amount of the Bonds, or (iv) 


$1,500,000. 


 


 “Rule” means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 


Securities Exchange Act of 1934, as the same may be amended from time to time. 
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 “Special Record Date” shall have the meaning ascribed in Section 2.3. 


 


 “Special Redemption Account” means the account of that name established within the Bond Fund 


pursuant to Section 5.3 hereof.  


 


 “State” means the State of Tennessee. 


 


 “Tax Compliance Agreement” means a federal tax compliance agreement or certificate entered 


into by the Issuer in connection with the issuance of the Bonds in order to agree to certain covenants, 


including the payment of arbitrage rebate, if applicable, so that interest on the Bonds is excludable from 


gross income from the holders thereof for federal income tax purposes. 


 


 “Tax Increment Funds” means that portion of the annual ad valorem real property taxes levied 


upon each parcel of real property and each item of personal property located within the Plan Area, 


required to be allocated to the Issuer pursuant to the Act and the Economic Impact Plan each year, which 


such annual allocation shall commence with respect to taxes levied by the Metropolitan Government in 


the 2018 calendar year and end with respect to taxes levied by the Metropolitan Government in the 2042 


calendar year, and which such allocation shall be calculated by using the 2014 calendar year as the year 


for which “base taxes” (as defined by Section 9-23-102 of the Act) were levied.  


 


“Trust Estate” means the Revenues, Pledged Funds and all other rights, obligations and property 


of any kind or description pledged to the Bondholders pursuant to the Granting Clauses of this Indenture. 


 


 “Trustee” means Regions Bank and thereafter any successor thereto appointed in accordance with 


Section 9.11 of this Indenture. 


 


 The words “hereof”, “herein”, “hereto”, “hereby”, and “hereunder” (except in the form of Bond), 


refer to the entire Indenture. All words and terms importing the singular number shall, where the context 


requires, import the plural number and vice versa. 


 


[END OF ARTICLE I] 







 


 


ARTICLE II. 


THE BONDS 


 


Section 2.1 Authorized Amount of Bonds 


No Bonds may be issued under the provisions of this Indenture except in accordance with this 


Article.  The total principal amount of Bonds that may be issued hereunder is hereby expressly limited to 


the amount set forth in Section 2.2(a) below. 


Section 2.2 Terms of the Bonds.   


(a) In order to provide funds to finance the Costs of the Project, the Costs of 


Issuance of the Bonds and capitalized interest on the Bonds through December 1, 2018, and to fund the 


Debt Service Reserve Fund, the Bonds are hereby authorized to be issued in the aggregate principal 


amount of $21,935,000, and are hereby designated as "Tax Increment Revenue Bonds (Bellevue Mall 


Project), Series 2015". The Bonds shall be dated their date of issuance, and shall bear interest from their 


dated date. The Trustee shall insert the date of registration and authentication of each Bond in the place 


provided for such purpose in the certificate of authentication on each Bond.  


(b) Subject to the adjustments permitted by Section 3.1(a)(ii), the Bonds shall mature 


on the Final Maturity Date and shall bear interest at the rate of 7.25%. 


(c) Interest on the Bonds shall be payable on each Interest Payment Date. Interest 


shall be calculated on the basis of a 360-day year composed of twelve 30-day months.  Each Bond shall 


bear interest from the Interest Payment Date next preceding the date of authentication thereof unless (i) it 


is authenticated on an Interest Payment Date, in which event it shall bear interest from such date of 


authentication, or (ii) it is authenticated prior to an Interest Payment Date and after the close of business 


on the Record Date preceding such Interest Payment Date, in which event it shall bear interest from such 


Interest Payment Date, or (iii) it is authenticated prior to the Record Date preceding the first Interest 


Payment Date, in which event it shall bear interest from the Closing Date; provided, however, that if at 


the time of authentication of a Bond, interest is in default thereon, such Bond shall bear interest from the 


Interest Payment Date to which interest has previously been paid or made available for payment thereon.  


(d) The Bonds shall be signed on behalf of the Issuer by the official manual or 


facsimile signature of its Chairman and attested by the official manual or facsimile signature of its 


Secretary, and its seal shall be thereunto affixed by the Secretary of the Issuer, which may be by a 


facsimile of the Issuer's seal which is impressed upon the Bonds.  Any such facsimile signature shall have 


the same force and effect as if said Chairman or Secretary, as the case may be, had manually signed each 


of said Bonds.  The Bonds shall then be delivered to the Trustee for authentication by it. In case any 


officer who shall have signed or attested any of the Bonds shall cease to be such officer before the Bonds 


so signed or attested shall have been authenticated or delivered by the Trustee or issued by the Issuer, 


such Bonds may nevertheless be authenticated, delivered and issued and, upon such authentication, 


delivery and issuance, shall be as binding upon the Issuer as though such person who signed or attested 


the same had continued to be such officer of the Issuer.  Also, any Bond may be signed or attested on 


behalf of the Issuer by any person who on the actual date of the execution of such Bond shall be the 


proper officer of the Issuer, although on the nominal date of such Bond any such person shall not have 


been such officer of the Issuer. 
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(e) The Bonds shall be issuable only as fully registered book-entry Bonds without 


coupons in Authorized Denominations. The Bonds shall be lettered "R" and shall be numbered 


consecutively from 1 upward. 


Section 2.3 Method of Payment 


(a) The principal of and premium, if any, on the Bonds shall be payable at the 


designated corporate trust office of the Trustee, as Paying Agent and Registrar in Nashville, Tennessee or 


at such other designated office, upon presentation and surrender thereof.  The principal of, and premium, 


if any, and interest on, the Bonds shall be paid in lawful money of the United States of America. 


(b) The Trustee, as Paying Agent or Registrar, shall make all interest and principal 


payments prior to maturity or redemption in full with respect to each Bond by check or draft on each 


Interest Payment Date directly to the registered owner as shown on the Bond registration records 


maintained by the Trustee as of the close of business on the fifteenth day of the month (without regard to 


whether such day is a Business Day) next preceding the applicable Interest Payment Date (the “Regular 


Record Date”) by wire transfer to the Depository so long as the Bonds are in book-entry form, or by 


depositing said payment in the United States mail, postage prepaid, addressed to such owner at its address 


shown on said Bond registration records, notwithstanding the cancellation of any such Bond upon any 


exchange or transfer thereof subsequent to the Regular Record Date and prior to such Interest Payment 


Date, without, except for final payment, the presentation or surrender of such registered Bond; and all 


such payments shall discharge the obligations of the Issuer in respect of such Bond to the extent of the 


payments so made.  Payment of the principal of a Bond at final maturity or upon redemption of such 


Bond in full shall be made upon presentation and surrender of such Bond to the Trustee as the same shall 


become due and payable.   


(c) Any such interest or principal payments prior to maturity or redemption in full on 


a Bond not so timely paid or duly provided for shall cease to be payable to the Person who is the 


registered owner of such Bond as of the close of business on the Regular Record Date and shall be 


payable to the Person who is the registered owner thereof as of the close of business on the fifteenth day 


of the month (without regard to whether such day is a Business Day) next preceding the Interest Payment 


Date upon which moneys have become available for payment of such interest or principal (the “Special 


Record Date”), and notice of the Special Record Date shall be given to the owner of such Bond not less 


than ten days prior thereto by mail to such owner as shown on the Bond Register, identifying such Special 


Record Date and the Interest Payment Date upon which such payment is to be made.  In the event the 


Bonds are no longer registered in the name of DTC or its successor or assigns, if requested by the 


Bondholder Representative or, in the case of no Bondholder Representative, if requested by the Holder of 


at least $1,000,000 in aggregate principal amount of the Bonds, payment of interest on such Bonds shall 


be paid by wire transfer to a bank within the continental United States or deposited to a designated 


account if such account is maintained with the Trustee and written notice of any such election and 


designated account is given to the Trustee prior to the record date. 


Section 2.4 Book-Entry System.  DTC shall act as the initial Depository for the Bonds. One 


Bond for each maturity of the Bonds shall be initially executed, authenticated, and delivered as set forth 


herein with a separate fully registered certificate (in print or typewritten form). Upon initial execution, 


authentication, and delivery, the ownership of the Bonds shall be registered in the Bond Register kept by 


the Trustee for the Bonds in the name of Cede & Co., as nominee of DTC or such nominee as DTC shall 


appoint in writing. 
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The representatives of the Issuer and the Trustee are hereby authorized to take any and all actions 


as may be necessary and not inconsistent with this Indenture to qualify the Bonds for the Depository's 


book-entry system, including the execution of the Depository's required representation letter. 


 


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


DTC, neither the Issuer nor the Trustee shall have any responsibility or obligation to any broker-dealer, 


bank, or other financial institution for which DTC holds Bonds as Depository from time to time (the 


"DTC Participants") or to any person for which a DTC Participant acquires an interest in the Bonds (the 


"Beneficial Owners"). Without limiting the immediately preceding sentence, neither the Issuer nor the 


Trustee shall have any responsibility or obligation with respect to (i) the accuracy of the records of DTC, 


Cede & Co., or any DTC Participant with respect to any ownership interest in the Bonds, (ii) the delivery 


to any DTC Participant, any Beneficial Owner, or any other person, other than DTC, of any notice with 


respect to the Bonds, including any notice of redemption, (iii) the selection by the Depository of the 


beneficial interests in the Bonds to be redeemed in the event the Issuer elects to redeem the Bonds in part, 


(iv) the payment to any DTC Participant, any Beneficial Owner, or any other person, other than DTC, of 


any amount with respect to the principal of or interest on the Bonds, or (v) any consent given or other 


action taken by the Depository as Owner of the Bonds. 


 


 Except as set forth above, the Trustee may treat as and deem DTC to be the absolute Owner of 


each Bond for which DTC is acting as Depository for the purpose of payment of the principal of and 


interest on such Bonds, for the purpose of giving notices of redemption and other matters with respect to 


such Bonds, for the purpose of registering transfers with respect to such Bonds, and for all purposes 


whatsoever. The Trustee shall pay all principal of and interest on the Bonds only to or upon the order of 


the Owners as shown on the Bond Register, and all such payments shall be valid and effective to fully 


satisfy and discharge all obligations with respect to the principal of and interest on the Bonds to the extent 


of the sums or sums so paid. 


 


 No person other than an Owner, as shown on the Bond Register, shall receive a physical Bond. 


Upon delivery by DTC to the Trustee of written notice to the effect that DTC has determined to substitute 


a new nominee in place of Cede & Co., and subject to the transfer provisions in Section 2.9 hereof, 


references to "Cede & Co." in this Section 2.4 shall refer to such new nominee of DTC. 


 


 Any Depository may determine to discontinue providing its services with respect to the Bonds at 


any time by giving written notice to the Trustee during any time that the Bonds are Outstanding, and 


discharging its responsibilities with respect thereto under applicable law.  The Issuer may terminate the 


services of a Depository with respect to the Bonds if it determines that the Depository is unable to 


discharge its responsibilities with respect to the Bonds or that continuation of the system of book-entry 


transfers through the Depository is not in the best interest of the Beneficial Owners, and the Issuer shall 


mail notice of such termination to the Trustee. 


 


 Upon the termination of the services of a Depository as provided in the previous paragraph, and if 


no substitute Depository willing to undertake the functions hereunder can be found which is willing and 


able to undertake such functions upon reasonable or customary terms, or if the Issuer determines that it is 


in the best interest of the Beneficial Owners of the Bonds that they be able to obtain certificated Bonds, 


the Bonds shall no longer be restricted to being registered in the Bond Register of the Trustee in the name 


of the Depository or its nominee, but may be registered in whatever name or name the Owners shall 


designate at that time, in accordance with Section 2.9. 


  


 To the extent that the Beneficial Owners are designated as the transferee by the Owners, in 


accordance with Section 2.9, the Bonds will be delivered to such Beneficial Owners as soon as 


practicable. 
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Section 2.5 Nature of Obligation.  The Bonds, together with the interest thereon, are not 


general obligations of the Issuer, but are special limited obligations payable solely from the Trust Estate. 


The Bonds shall be and hereby are secured by the Trust Estate which is hereby specifically pledged, 


hypothecated, assigned and otherwise secured for the equal and ratable payment of the Bonds and shall be 


used for no other purpose than to pay the principal of, and premium, if any, and interest on, the Bonds, 


except as may be otherwise expressly authorized in this Indenture. 


  


NEITHER THE ISSUER’S OFFICERS AND AGENTS, NOR OFFICERS, TRUSTEES OR 


AGENTS OF THE ISSUER, NOR THE METROPOLITAN GOVERNMENT NOR ANY PERSONS 


EXECUTING THE BONDS, NOR THE DEVELOPER NOR OFFICERS OR AGENTS OF THE 


DEVELOPER, SHALL BE LIABLE PERSONALLY ON THE BONDS OR BE SUBJECT TO ANY 


PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE ISSUANCE OF THE 


BONDS. 


Section 2.6 The Bond Register. The Issuer shall cause to be kept at the principal corporate 


trust office of the Trustee, as Paying Agent or Registrar, a register for the registration, exchange and 


transfer of Bonds (herein called the "Bond Register"). The names and addresses of the owners of the 


Bonds, the transfers and exchanges of the Bonds and the names and addresses of the transferees of all 


Bonds shall be registered in the Bond Register. 


Section 2.7 Authentication. Only such Bonds as shall have endorsed thereon a certificate of 


authentication substantially in the form hereinabove set forth duly executed by the Trustee, shall be 


entitled to any right or benefit under this Indenture. No Bond shall be valid or become obligatory for any 


purpose unless and until such certificate of authentication shall have been duly executed by the Trustee 


and any such executed certificate upon any such Bond shall be conclusive evidence that such Bonds have 


been authenticated and delivered under this Indenture. The Trustee's certificate of authentication on any 


Bond shall be deemed to have been executed by it if signed by an authorized officer of the Trustee, but it 


shall not be necessary that the same officer sign the certificate of authentication on all of the Bonds of any 


Series issued hereunder. 


Section 2.8 Form of Bonds and Temporary Bonds. The Bonds issued under this Indenture 


shall be substantially in the form attached here to as Exhibit A with such appropriate variations, omissions 


and insertions as are permitted or required by this Indenture.  


  


Bonds of any series may be initially issued in temporary form exchangeable for definitive Bonds of 


the same series when ready for delivery. The temporary Bonds shall be of such denomination or 


denominations as may be determined by the Issuer, and may contain such reference to any of the 


provisions of this Indenture as may be appropriate. Every temporary Bond shall be executed by the Issuer 


and be authenticated by the Trustee upon the same conditions and in substantially the same manner as the 


definitive Bonds. If the Issuer issues temporary Bonds, it will execute and furnish definitive Bonds 


without delay and thereupon the temporary Bonds may be surrendered for cancellation in exchange 


therefor at the principal corporate trust office of the Trustee, and the Trustee shall authenticate and deliver 


in exchange for such temporary Bonds an equal aggregate principal amount of definitive Bonds of the 


same series and maturity of authorized denominations. 


 


 Until so exchanged, the temporary Bonds shall be entitled to the same benefits under this 


Indenture as definitive Bonds authenticated and delivered hereunder. 
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Section 2.9 Transfers and Exchanges of Bonds; Lost, Stolen, Destroyed or Mutilated Bonds. 


(a) Subject to the provisions of Section 2.4 hereof relating to the transfer of 


ownership of Bonds held in the Book-Entry System, the owner of any Bond may transfer such Bond only 


upon the surrender thereof for cancellation at the principal corporate trust office or such other designated 


office of the Trustee, except as provided in Section 2.9(d) hereof. Thereupon, the Issuer shall execute in 


the name of the transferee a new Bond or Bonds in aggregate principal amount equal to the original 


principal amount of the Bonds so surrendered, the principal amount thereof bearing interest at the same 


rate or rates as borne by the Bonds so surrendered and of the same Series, designation and maturity as the 


Bonds so surrendered, and the Trustee shall authenticate and deliver such new Bond or Bonds to such 


transferee.  Notwithstanding anything herein to the contrary, the ownership of no Bond shall be 


transferred prior to the earlier of the Completion Date or December 31, 2017; provided that the Purchaser, 


as part of a bona fide financing transaction and subject to the satisfaction of the conditions set forth in the 


immediately following sentence, may at any time (i) pledge its interest in or collaterally assign the Bonds 


to a single Qualified Institutional Buyer secure the payment of indebtedness of the Purchaser or its 


Affiliates to such Qualified Institutional Buyer, or (ii) deposit such Bonds into a trust or other custodial 


arrangement in which all of the beneficial ownership interests would be owned by the Purchaser and a 


single Qualified Institutional Buyer (any such transfer pursuant to the foregoing subclause (i) or (ii), a 


“Permitted Financing Transfer”).  A Permitted Financing Transfer shall in each case be subject to (i) PHC 


remaining the sole Bondholder Representative at all times prior to the earlier of the Completion Date or 


December 31, 2017, (ii) PHC retaining the independent right to make all decisions and take all actions in 


its capacity as the Bondholder Representative without the requirement for any approval, consent or input 


from any Qualified Institutional Buyer or any other party in connection with such decisions or actions, 


and (iii) in no event may any foreclosure or any other exercise of remedies in connection with such 


Permitted Financing Transfer result in PHC no longer being the Bondholder Representative prior to the 


earlier of the Completion Date or December 31, 2017.  “Qualified Institutional Buyer” shall mean a 


“qualified institutional buyer” within the meaning of Rule 144A under the Securities Act of 1933, as 


amended.    


(b) The owner of any Bond may at any time surrender such Bond at the designated 


corporate trust office of the Trustee in exchange for an equal aggregate principal amount of Bonds of the 


same Series and maturity, and the principal amount thereof bearing interest at the same rate or rates as 


borne by the Bonds so surrendered, in the form of fully registered Bonds in any authorized 


denominations. 


(c) All Bonds presented or surrendered for transfer or exchange shall be 


accompanied by a written instrument or instruments of assignment or transfer, in form satisfactory to the 


Trustee, duly executed by the owner or by such owner's attorney duly authorized in writing.  Neither the 


Issuer nor the Trustee shall be required (i) to issue, register the transfer of or exchange any Bond during 


the period from the Regular Record Date or the Special Record Date, as the case may be, for an Interest 


Payment Date to such Interest Payment Date, (ii) to issue, register the transfer of or exchange any Bond 


during a period beginning at the opening of business 15 days before the date of the mailing of a notice of 


redemption of Bonds selected for redemption under Article III hereof and ending at the close of business 


on the day of such mailing or (iii) to register the transfer of or exchange any Bond so selected for 


redemption in whole or in part, except the unredeemed portion of Bonds being redeemed in part. 


(d) If any Bond shall become mutilated, the Issuer, at the expense of the owner of 


such Bond, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like 


tenor and principal amount in exchange and substitution for the Bond so mutilated, but only upon 


surrender to the Trustee of the Bond so mutilated. Every mutilated Bond so surrendered to the Trustee 
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shall be cancelled by it and disposed of in accordance with Section 2.10 hereof. If any Bond issued 


hereunder shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted 


to the Issuer and the Trustee and, if such evidence be satisfactory to both and indemnity as required by 


Tennessee law and satisfactory to the Trustee shall be given, the Issuer, at the expense of the owner 


thereof, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor 


and principal amount in lieu of and in substitution for the Bond so lost, destroyed or stolen (or if any such 


Bond shall have matured or shall be about to mature, instead of issuing a substitute Bond the Trustee may 


pay the same without surrender thereof). Any Bond issued under the provisions of this subsection (d) in 


lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an additional contractual 


obligation of the Issuer, and shall be equally and proportionately entitled to the benefits of the Indenture 


with all other Bonds of the same Series secured by the Indenture. Neither the Issuer nor the Trustee shall 


be required to treat both the original Bond and any duplicate Bond as being outstanding for the purpose of 


determining the principal amount of Bonds which may be issued hereunder or for the purpose of 


determining any percentage of Bonds outstanding hereunder, but both the original and duplicate Bond 


shall be treated as one and the same. 


(e) Upon the issuance of a new Bond pursuant to Section 2.9(a), (b) or (d) hereof, the 


Trustee may require the payment of a sum to reimburse it for, or to provide it with funds for, the payment 


of any tax or other governmental charge or any other charges and expenses connected therewith which are 


paid or payable by the Trustee, and the Trustee may require the Bondowner requesting such transfer or 


exchange to pay such transfer fee as the Trustee at the time customarily charges for such service. 


Section 2.10 Cancellation of Bonds.  All Bonds surrendered for the purpose of payment, 


redemption, transfer or exchange shall be delivered to the Trustee for cancellation or, if surrendered to the 


Trustee, shall be cancelled by it, and no Bonds shall be issued in lieu thereof except as expressly required 


or permitted by any of the provisions of this Indenture. All such cancelled Bonds shall be destroyed by 


the Trustee, and a certificate of destruction evidencing such destruction shall be furnished by the Trustee 


to the Issuer. 


Section 2.11 Ownership.  The Person in whose name any Bond shall be registered shall be 


deemed and treated as the owner thereof for all purposes of this Indenture and neither the Issuer, the 


Trustee nor the Paying Agent or Registrar shall be affected by any notice to the contrary, except that a 


Bondholder Representative may act on behalf of such Person in accordance with Article X hereof. 


Payment of or on account of the principal of, and premium, if any, and interest on, the Bonds shall be 


made only to or upon the order in writing of such registered owner or such owner's legal representative. 


All such payments shall be valid and effectual to satisfy and discharge such Bond to the extent of the sum 


or sums paid. For the purpose of any request, direction or consent hereunder, the Trustee and the Paying 


Agent or Registrar may deem and treat the Bondholder Representative or, in the case of no Bondholder 


Representative, a registered owner of any Bond, as the owner and holder of the Bond without production 


of such Bond. 


Section 2.12 Delivery of the Bonds; Application of Proceeds of Bonds. 


(a) Upon the execution and delivery of this Indenture, the Issuer shall execute and 


deliver to the Trustee, and the Trustee shall authenticate, the Bonds to be issued in the aggregate principal 


amount of $21,935,000 and hold said Bonds on behalf of the Purchaser as may be directed by the Issuer 


as hereinafter provided. 


   


Prior to the delivery on original issuance by the Trustee of any of the Bonds, there shall be or 


have been delivered to the Trustee: 
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(i) an original duly executed counterpart of this Indenture, the Development 


Agreement, the Tax Compliance Agreement, the Placement Agreement and the Continuing 


Disclosure Agreement; 


(ii) a copy, duly certified by the Secretary of the Issuer, of the resolution 


adopted and approved by the Board of Directors of the Issuer (A) adopting and approving the 


Economic Impact Plan; (B) authorizing the execution and delivery of this Indenture, the 


Development Agreement, the Tax Compliance Agreement, the Placement Agreement and the 


Continuing Disclosure Agreement; and (C) authorizing the issuance of the Bonds; 


(iii) a copy, duly certified by the Metropolitan Clerk of the Metropolitan 


Government of the Metropolitan Government resolution approving the Economic Impact Plan; 


(iv) a request and authorization to the Trustee on behalf of the Issuer and 


signed by the Chairman and Secretary of the Issuer to authenticate the Bonds in the aggregate 


principal amount of $21,935,000 and hold said Bonds for DTC on behalf of the Purchaser upon 


payment to the Trustee, but for the account of the Issuer, of a sum specified in such request and 


authorization equal to the purchase price of the Bonds; 


(v) a written opinion of counsel to the Metropolitan Government, addressed 


to the Trustee, the Placement Agent, the Purchaser, Bond Counsel and Developer, that the 


Economic Impact Plan has been duly approved by the Metropolitan Government in accordance 


with Tennessee law, that the Metropolitan Government has not approved a pledge of Tax 


Increment Funds other than as described herein and that no other approvals of the Metropolitan 


Government are required for the payment of Tax Increment Revenues in the manner described 


herein.  


(vi) a written opinion of counsel to the Issuer, addressed to the Trustee, the 


Placement Agent, the Purchaser, Bond Counsel and Developer: (A) as to the due organization and 


existence of the Issuer; (B) that the Economic Impact Plan has been duly adopted and approved 


by the Issuer in accordance with Tennessee law; (C) that the Indenture, the Development 


Agreement, the Tax Compliance Agreement, the Placement Agreement and the Continuing 


Disclosure Agreement were all properly approved and authorized by the Issuer; (D) that all 


conditions prescribed herein as precedent to the issuance of the Bonds have been fulfilled; (E) 


that the Bonds have been validly authorized and executed; and (F) as to such other matters as may 


be required by Bond Counsel; 


(vii) a written opinion of Bass, Berry & Sims PLC, as Bond Counsel to the 


Issuer, addressed to the Placement Agent, Purchaser, the Issuer, the Trustee and Developer, (A) 


that all conditions prescribed herein as precedent to the issuance of the Bonds have been fulfilled; 


(B) that the Indenture is a  legal, valid and binding obligation of the Issuer enforceable against the 


Issuer in accordance with its terms; (C) that the Bonds have been validly authorized and executed 


and when authenticated and delivered pursuant to the request of the Issuer will be valid 


obligations of the Issuer entitled to the benefit of the trust created hereby and will be enforceable 


in accordance with their terms except as enforcement thereof may be affected by bankruptcy, 


reorganization, insolvency, moratorium and other similar laws relating to creditors’ rights 


generally and subject to equitable principles, whether in a proceeding at law or in equity; (D) that 


the Bonds are secured by a lien on the Trust Estate; and (E) that interest on the Bonds will not be 


includable in the federal gross income of the owners thereof for federal income tax purposes, 


assuming continuing compliance by the Issuer and the Developer with the their obligations with 


respect thereto; and 
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(viii) such other agreements, certificates, documents and opinions as are 


required to be delivered to the Placement Agent and the Purchaser, each in form and substance 


satisfactory to the Trustee and, as to opinions, addressed to the Trustee if the Trustee so directs. 


 


(b) The proceeds of sale of the Bonds shall be paid over to the Trustee and deposited 


as follows: 


(i) to the Debt Service Account of the Bond Fund, a sum equal to 


$4,642,756.01, consisting of capitalized interest for the period from the Closing Date through 


December 1, 2018; 


(ii) to the Costs of Issuance Fund, a sum equal to $792,243.99; 


(iii) to the Reserve Fund, a sum equal to the initial Reserve Requirement 


($1,500,000); and 


(iv) to the Project Fund, a sum equal to $15,000,000.00. 


Section 2.13 Disbursement of Bond Proceeds Conditioned Upon Closing of Construction 


Loan.  Notwithstanding anything in Article IV or V of this Indenture to the contrary, none of the proceeds 


of the Bonds shall be distributed from any fund established hereunder until the Trustee's receipt (with 


copies sent to the Placement Agent and Bondholder Representative, if any, at the addresses set forth in the 


Placement Agreement) of (a) a fully executed Disbursement Agreement, which shall be in substantially 


the form attached hereto as Exhibit F, (b) fully executed copies of the Construction Loan Documents and 


(c) a certificate of an Authorized Officer of the Developer in substantially the form attached hereto as 


Exhibit E.  If the Trustee has not received items described in clauses (a) and (c) of the preceding sentence 


by 5:00 p.m., central time, on January 29, 2016, all of the proceeds of the Bonds shall be immediately 


transferred by the Trustee from the Project Fund, the Cost of Issuance Fund, the Debt Service Account of 


the Bond Fund and the Debt Service Reserve Fund to the Special Redemption Account of the Bond Fund 


and used to redeem the Bonds on February 1, 2016 in the manner described in Section 3.1(d).  


 


 


[END OF ARTICLE II] 
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ARTICLE III. 


REDEMPTION 


 


Section 3.1 Redemption.   


(a) Scheduled Mandatory Sinking Payment Redemption.   


(i) The Bonds are subject to mandatory sinking payment redemption in part 


on each June 1 from June 1, 2019 to maturity, by lot, at a redemption price equal to the principal 


amount thereof to be redeemed, together with accrued interest to the date fixed for redemption, 


without premium, from sinking payments as follows:  


 


   Redemption Date    Amount 


   June 1, 2019     $   175,000 


   June 1, 2020          190,000 


   June 1, 2021          205,000 


   June 1, 2022          390,000 


   June 1, 2023          415,000 


   June 1, 2024          450,000 


   June 1, 2025          480,000 


   June 1, 2026          700,000 


   June 1, 2027          755,000 


   June 1, 2028          810,000 


   June 1, 2029          875,000 


   June 1, 2030       1,140,000  


   June 1, 2031       1,225,000 


   June 1, 2032       1,315,000 


   June 1, 2033       1,415,000 


   June 1, 2034       1,735,000 


   June 1, 2035       1,865,000 


   June 1, 2036       2,005,000 


   June 1, 2037       2,155,000 


   June 1, 2038*       3,635,000 


 


*final maturity 


(ii) Notwithstanding anything herein to the contrary, following the 


Completion Date and only at such time as there is a single Beneficial Owner of the Bonds, upon 


the written request and direction of such Beneficial Owner and the presentation and surrender of 


the Bonds to the Trustee for exchange, the Trustee shall deliver new Bonds to such Bondholder 


with such maturities and scheduled mandatory redemption dates as may be directed by the 


Beneficial Owner or the Bondholder Representative in writing, provided that the principal 


payable upon such newly issued bonds (whether by maturity or redemption) is identical to the 


then-remaining scheduled mandatory sinking payment redemption (as set forth in (i) above).  In 


connection with the delivery of new Bonds, the Issuer shall take all necessary steps to provide for 


the issuance of such new Bonds, including without limitation executing and delivering new bond 


forms, obtaining new CUSIPs, and preparing and distributing a supplemental offering document, 
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all as may be requested by the Beneficial Owner or the Bondholder Representative in writing; 


provided that the Beneficial Owner or the Bondholder Representative shall have first provided for 


the payment of all costs related thereto.  Following the issuance of such new bonds, the 


mandatory sinking payment redemption set forth in subsection (i) above shall be deemed to be 


amended to correspond to the mandatory sinking payment redemption requirements for such new 


bonds, if any.  


(iii) Any redemption of Bonds of a maturity pursuant to subsection (c) below 


shall be credited against the Issuer’s mandatory sinking payment redemption obligation for that 


maturity in inverse order of redemption payments, with the latest redemption payments credited 


first (rounded to the nearest Authorized Denomination).   


(b) Optional Redemption.  The Bonds are subject to redemption at the option of the 


Issuer, subject to the terms of Section 7.13 hereof, at a redemption price equal to 105% of the principal 


amount thereof to be redeemed plus accrued interest to the redemption date, in whole but not in part, on 


the first day of a month that is not later than 90 days after the Trustee received written notice from the 


Issuer of a Determination of Taxability.  The redemption of the Bonds and the payment of the premium 


pursuant to this Section shall constitute payment in full to the holders of the Bonds upon a Determination 


of Taxability, and upon such payment, the holders of the Bonds shall have no other claims against the 


Issuer as a result of a Determination of Taxability. 


(c) Special Mandatory Redemption.   


(i) The Bonds are subject to special mandatory redemption by the Issuer on 


each Interest Payment Date, in whole or in part, in an amount equal to the amount in the Special 


Redemption Account of the Bond Fund on the 30
th
 day immediately preceding such Interest 


Payment Date, in increments of $5,000, with the maturities of Bonds to be redeemed selected in 


inverse order of maturity, and by lot within a maturity, at a redemption price equal to 100% of the 


principal amount of the Bonds to be redeemed, together with accrued interest thereon to the date 


fixed for redemption.  


(ii) The Bonds are also subject to special mandatory redemption by the 


Issuer, in whole but not in part, on any date in the event that moneys in the Bond Fund and the 


Debt Service Reserve Fund are sufficient to redeem all of the Bonds then Outstanding at a 


redemption price equal to 100% of the principal amount of the Bonds Outstanding, together with 


accrued interest thereon to the date fixed for redemption. 


(d) Extraordinary Redemption Upon Failure to Close Construction Loan.  If the 


Trustee has not received (a) a fully executed Disbursement Agreement and (b) a certificate of an 


Authorized Officer of the Developer in substantially the form attached hereto as Exhibit E within the time 


prescribed in Section 2.13, then the Bonds are subject to mandatory redemption on February 1, 2016, at a 


redemption price equal to 100% of the principal amount thereof to be redeemed, without accrued interest 


to the redemption date, in whole but not in part.   


Section 3.2 Purchase in Lieu of Redemption.  In lieu of redemption under Section 3.1, 


moneys in the Bond Fund may be used and withdrawn by the Trustee for purchase by the Issuer of 


Outstanding Bonds, upon the filing with the Trustee of an Officer's Certificate requesting such purchase, 


at public or private sale as and when, and at such prices (including brokerage and other charges) as such 


Officer's Certificate may provide, but in no event may Bonds be purchased at a price in excess of the 


principal amount thereof, plus interest accrued to the date of purchase, and any premium which would 


otherwise be due if the Bonds were to be redeemed in accordance with this Indenture. 
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Section 3.3 Notice to Trustee and Bondholder Representative.  The Issuer shall give the 


Trustee and the Bondholder Representative written notice of its intention to redeem Bonds pursuant to 


Section 3.1(b) and 3.1(c)(ii) not less than thirty-five (35) days prior to the applicable redemption date, or 


such lesser number of days as shall be consented to by the Trustee and the Bondholder Representative.  


The Issuer shall not be required to give any other notices to the Trustee or the Bondholder Representative 


with respect to redemptions contemplated herein. 


Section 3.4 Redemption Procedure by Trustee.  The Trustee shall cause notice of any 


redemption to be mailed by first class mail, postage prepaid, at least twenty (20) days but not more than 


sixty (60) days prior to the date fixed for redemption, to the Bondholder Representative and the respective 


registered Owners of any Bonds designated for redemption, at their addresses appearing on the Bond 


registration books in the principal office of the Trustee; but such mailing shall not be a condition 


precedent to such redemption and failure to mail or to receive any such notice, or any defect therein, shall 


not affect the validity of the proceedings for the redemption of such Bonds.     


  


Such notice shall state the redemption date and the redemption price and, if less than all of the 


then Outstanding Bonds are to be called for redemption, shall designate the CUSIP numbers and Bond 


numbers of the Bonds to be redeemed by giving the individual CUSIP number and Bond number of each 


Bond to be redeemed or shall state that all Bonds between two stated Bond numbers, both inclusive, are 


to be redeemed or that all of the Bonds of one or more maturities have been called for redemption, shall 


state as to any Bond called in part the principal amount thereof to be redeemed, and shall require that such 


Bonds be then surrendered at the principal office of the Trustee for redemption at the said redemption 


price, and shall state that further interest on such Bonds will not accrue from and after the redemption 


date. 


 


Notwithstanding the foregoing, in the case of a redemption pursuant to Section 3.1(d) hereof, the 


Trustee shall be deemed to have timely sent the redemption notice described above, and the registered 


Owners of the Bonds shall be required to surrender their Bonds to the principal office of the Trustee for 


redemption on the redemption date and at the redemption price described in Section 3.1(d). 


 


 Notwithstanding the foregoing, in the case of any redemption of the Bonds under Section 3.1 


above (other than Section 3.1(d)), the notice of redemption shall state that the redemption is conditioned 


upon receipt by the Trustee of sufficient moneys to redeem the Bonds on the anticipated redemption date, 


and that the redemption shall not occur if by no later than the scheduled redemption date sufficient 


moneys to redeem the Bonds have not been deposited with the Trustee. In the event that the Trustee does 


not receive sufficient funds by the scheduled redemption date to so redeem the Bonds to be redeemed, the 


Trustee shall send written notice to the Bondholder Representative and the respective registered Owners 


of any Bonds designated for redemption to the effect that the redemption did not occur as anticipated, and 


the Bonds for which notice of redemption was given shall remain Outstanding for all purposes of this 


Indenture. 


 


 Upon the payment of the redemption price of Bonds being redeemed, each check or other transfer 


of funds issued for such purpose shall, to the extent practicable, bear the CUSIP number identifying, by 


issue and maturity, the Bonds being redeemed with the proceeds of such check or other transfer. 


 


 Whenever provision is made in this Indenture for the redemption of less than all of the Bonds of 


any maturity, the Trustee shall select the Bonds of such maturity to be redeemed by lot, in any manner 


which the Trustee in its sole discretion shall deem appropriate and fair. 
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Upon surrender of Bonds redeemed in part only, the Issuer shall execute and the Trustee shall 


authenticate and deliver to the registered Owner, at the expense of the Issuer, a new Bond or Bonds, of the 


same series and maturity, of Authorized Denominations in aggregate principal amount equal to the 


unredeemed portion of the Bond or Bonds. 


Section 3.5 Effect of Redemption.  From and after the date fixed for redemption, if funds 


available for the payment of the principal of, and interest and any premium on, the Bonds so called for 


redemption shall have been deposited in the Bond Fund, such Bonds so called shall cease to be entitled to 


any benefit under this Agreement other than the right to receive payment of the redemption price, and no 


interest shall accrue thereon on or after the redemption date specified in such notice. 


  


All Bonds redeemed and purchased by the Trustee pursuant to this Article shall be cancelled by 


the Trustee. The Trustee shall destroy the cancelled Bonds and issue a certificate of destruction thereof to 


the Issuer. 


 


 


[END OF ARTICLE III] 
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ARTICLE IV. 


PROJECT FUND 


Section 4.1 Project Fund.  The Project Fund is hereby established as a separate fund.  The 


Project Fund shall be funded on the date hereof from proceeds of the Bonds in the amounts set forth in 


Section 2.12 hereof.  From time to time, the Trustee shall disburse to the Developer (or Construction 


Lender on behalf of Developer) amounts from the Project Fund requisitioned by the Developer in 


accordance with the terms and conditions of this Section 4.1.  Each disbursement from the Project Fund 


shall be subject to the following conditions in subclause (i) and (ii) below (the “Requisition Conditions”):   


(i) receipt by Trustee of a requisition from an Authorized Officer of the Developer in 


substantially the form attached hereto as Exhibit B (each, a “Requisition”), setting forth 


the amount being requisitioned from the Project Fund (the “Requisition Amount”), and 


without any qualification to the certifications therein; and 


 (ii) receipt by Trustee of a written acknowledgement from the Construction Lender (a 


“Construction Lender Acknowledgment”) that it is prepared, upon receipt in the 


Disbursement Escrow Account of the Requisition Amount, to advance funds under the 


Construction Loan to Developer in an amount equal to the Requisition Amount (such 


amount to be advanced by the Construction Lender corresponding to a Requisition, the 


“Construction Loan Advance”).   


The Trustee shall disburse the Requisition Amount for each Requisition within one Business Day 


after satisfaction of the Requisition Conditions for such Requisition, by wire of immediately available 


funds to the Disbursement Escrow Account.   


Trustee, the Issuer, the Bondholder Representative and each Bondholder acknowledge and agree 


that: 


(a) the Developer has no obligation to deliver to or acquire for the benefit of the Trustee, 


Issuer, the Bondholder Representative or any Bondholder any of the deliverables that are 


required under the Construction Loan Documents (such as, by way of example and not in 


limitation, general contractor certificates, legal opinions, title affidavits, surveys, etc.), 


but Developer will provide Trustee upon request copies of any such materials in its 


possession. 


(b) neither the Issuer, the Bondholder Representative nor any Bondholder shall have the right 


to review or approve such Requisition or the draw package submitted to the Construction 


Lender or any materials related thereto, or to delay the disbursement of the Requisition 


Amount to the Disbursement Escrow Account. 


(c) if the Construction Lender delivers a Construction Lender Acknowledgment to the 


Trustee corresponding to a Requisition and thereafter has advanced to Developer both the 


applicable Requisition Amount and the Construction Loan Advance corresponding to 


such Requisition, neither the Trustee, the Issuer, the Bondholder Representative nor any 


Bondholder shall have any right to object to, contest or challenge in any way such 


Requisition or whether the Construction Loan Disbursement Condition and/or the 


Developer Default Condition has been satisfied with respect to such Requisition. 
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Upon the earlier to occur of the Completion Date or March 1, 2019, any amounts then remaining 


in the Project Fund shall be transferred to the Special Redemption Account of the Bond Fund.  


Notwithstanding anything in the foregoing to the contrary, amounts on deposit in the Project Fund shall 


be withdrawn by the Trustee as required by Section 5.6 hereof.      


Section 4.2 Cost of Issuance Fund.  


(a) Establishment of Costs of Issuance Fund. The Cost of Issuance Fund is hereby 


established as a separate fund to be held by the Trustee, to the credit of which a deposit shall be made as 


required by Section 2.12. Moneys in the Costs of Issuance Fund shall be held by the Trustee for the 


benefit of the Issuer and shall be disbursed as provided in subsection (b) for the payment or 


reimbursement of Costs of Issuance. 


(b) Disbursement.  Amounts in the Costs of Issuance Fund shall be disbursed from 


time to time to pay Costs of Issuance, as set forth in a requisition substantially in the form of Exhibit C 


hereto executed by an Authorized Officer of the Issuer containing respective amounts to be paid to the 


designated payees, and delivered to the Trustee. The Trustee shall maintain the Costs of Issuance Fund 


until the earlier of (i) the date which is 90 days after the Closing Date, or (ii) the date on which an 


Authorized Officer of the Issuer has certified to the Trustee in writing that all known Costs of Issuance 


have been paid, and then the Trustee shall transfer any moneys remaining therein, including any 


investment earnings thereon, to the Debt Service Account of the Bond Fund. 


Section 4.3 Investment of Amounts in the Project Fund and Cost of Issuance Fund.  Moneys 


in the Project Fund and the Cost of Issuance Fund shall be invested by the Trustee in accordance with 


Section 6.2 hereof.  Interest earnings and profits resulting from said investments shall be retained by the 


Trustee in the applicable fund, to be used for the purposes of such fund and then disbursed as described in 


this Article IV.  


 


[END OF ARTICLE IV] 
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ARTICLE V. 


REVENUES; APPLICATION THEREOF TO FUNDS AND ACCOUNTS 


Section 5.1 Lien of Indenture on Revenues and Funds.  


(a) The Bonds shall be secured by a first pledge (which pledge shall be effected in 


the manner and to the extent herein provided) of all of the Revenues and all moneys deposited in the 


Project Fund and the Costs of Issuance Fund (subject to the permitted disbursement therefrom pursuant to 


Article IV), the Bond Fund, the Debt Service Reserve Fund and, until disbursed as provided herein, in the 


Revenue Fund. The Issuer hereby directs the Metropolitan Government to pay all Tax Increment Funds to 


the Trustee, on behalf of the Issuer.  If, however, the Issuer shall receive any Tax Increment Funds (or any 


other Revenues), the Issuer shall immediately pay to the Trustee for deposit in the Revenue Fund all 


Revenues so received by the Issuer. The Revenues and all moneys deposited into said funds (except as 


otherwise provided herein) are hereby pledged to the payment of the principal of and premium, if any, 


and interest on the Bonds as provided herein and in the Act until all of the Bonds have been paid and 


retired or until moneys or Defeasance Securities have been set aside irrevocably for that purpose in 


accordance with Article XI. 


(b) Amounts in the Administrative Expense Fund are not pledged to the repayment 


of the Bonds. The Project (and any portion thereof) and the Plan Area (and any portion thereof) are not in 


any way pledged to pay the Debt Service on the Bonds and are free and clear of any lien or obligation 


imposed hereunder.  All proceeds of condemnation or destruction of the Project (and any portion thereof) 


are not pledged to pay the Debt Service on the Bonds and are free and clear of any lien or obligation 


imposed hereunder.  


Section 5.2 Revenue Fund. 


(a) There is hereby established a Revenue Fund to be held by the Trustee into which 


the Trustee shall immediately upon receipt deposit any and all Revenues received by it, separate and apart 


from all other funds and accounts held under the Indenture and from all other moneys of the Trustee.  The 


Trustee shall transfer from amounts on deposit in the Revenue Fund to the Administrative Expense Fund, 


the Bond Fund and the Debt Service Reserve Fund as described herein. Moneys in the Revenue Fund 


shall be held by the Trustee for the benefit of the Owners of the Bonds, shall be disbursed as provided 


below and, pending any disbursement, shall be subject to a lien in favor of the Owners of the Bonds and 


invested pursuant to Article VI hereof. 


(b) On each May 1, commencing May 1, 2019, the Trustee shall immediately 


withdraw from the Revenue Fund and transfer the following amounts in the following order of priority:  


(i) to the Administrative Expense Fund during any Bond Year, an amount 


equal to the Administrative Expenses then due and owing to the Trustee, the Issuer or the Bondholder 


Representative, which in the case of the Issuer shall be evidenced by one or more written invoices 


submitted by the Issuer to the Trustee and in the case of the Bondholder Representative shall be 


evidenced by one or more written invoices submitted by the Bondholder Representative to the Trustee; 


(ii) to the Debt Service Account of the Bond Fund, such amounts, taking into 


account any amounts then on deposit in the Debt Service Account, as may be necessary to provide for the 


payment of (A) all past-due principal and interest and (B) the scheduled principal and interest due on the 


Bonds on the ensuing June 1 and December 1 Interest Payment Dates (accounting for any Special 







 


26 


Redemption of the Bonds from the Special Redemption Account of the Bond Fund on the ensuing June 1, 


as a result of a timely deposit to the Special Redemption Account pursuant to subsection (iv) below); 


(iii) to the Debt Service Reserve Fund an amount, taking into account 


amounts then on deposit in the Debt Service Reserve Fund, such that the amount in the Debt Service 


Reserve Fund equals the Reserve Requirement; and  


(iv) to the Special Redemption Account of the Bond Fund, all remaining 


Revenues. 


The Trustee shall promptly provide the Issuer and the Bondholder Representative, if any, a 


written report detailing the disbursements made on such May 1 from the Revenue Fund, and a description 


of any Bonds to be redeemed pursuant to Section 3.1(c)(i) as a result thereof and the Interest Payment 


Date on which the Bonds will be redeemed. 


(c) Upon the deposit of any Revenues in the Revenue Fund after the May 1 


disbursement described in Section 5.2(b) but prior to the ensuing December 1 Interest Payment Date, the 


Trustee shall disburse all such moneys in the Revenue Fund on such December 1 first to payment of any 


then-due Administrative Expenses (determined in the manner described in Section 5.2(b)(i)), then to the 


Debt Service Account of the Bond Fund, to be used to pay principal of and interest on the Bonds then due 


or past-due and owing (in the order of priority described in Section 5.3(b)), and next to replenish any 


deficiency in the Debt Service Reserve Fund.  Any amounts in excess thereof shall be retained in the 


Revenue Fund. 


Section 5.3 Bond Fund. 


(a) The Bond Fund is hereby established and shall be separate and apart from all 


other funds established under the Indenture and from all other moneys of the Trustee. The Trustee at all 


times shall make available to any Paying Agent the funds in the Bond Fund to pay the principal of and 


interest on the Bonds, as more fully described herein.  Within the Bond Fund, there are hereby established 


a Debt Service Account and a Special Redemption Account. 


(b) Not later than thirty (30) days prior to each Interest Payment Date the Trustee 


shall determine if the amounts then on deposit in the Debt Service Account of the Bond Fund are 


sufficient to pay the principal and interest due or past-due on the Bonds on the ensuing Interest Payment 


Date. In the event that amounts in the Debt Service Account of the Bond Fund are insufficient for such 


purpose, the Trustee shall draw on the Debt Service Reserve Fund to make up any such deficiency and 


shall notify the Issuer in writing of the amount of the insufficiency. On each Interest Payment Date, the 


Trustee shall withdraw from the Debt Service Account of the Bond Fund and pay to the Owners of the 


Bonds (i) all past-due principal (by reason of maturity or scheduled mandatory redemption) and interest 


on the Bonds, and (ii) the principal of and interest due and payable on such Interest Payment Date on the 


Bonds including any amounts due on the Bonds by reason of scheduled mandatory redemption. If, after 


the foregoing transfers, there are insufficient funds in the Debt Service Account of the Bond Fund to 


make such payments in full, the Trustee shall apply the available funds (x) first to the payment of interest 


on the Bonds (in order of the due dates therefor and (if funds are insufficient) ratably for each due date in 


proportion to the relative amounts of interest due on each Bond) and (y) then to the payment of principal 


due on the Bonds (in order of the due dates therefor and (if funds are insufficient) ratably for each due 


date in proportion to the relative amounts of principal due on each Bond).   


(c) Not later than twenty (20) days prior to each applicable Interest Payment Date, 


the Trustee shall call Bonds for special mandatory redemption in the manner described in Section 3.1(c)(i) 
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in an amount equal to the amount then on deposit in the Special Redemption Account, and apply such 


amounts to the Special Redemption of the Bonds on the ensuing Interest Payment Date in the manner 


described in Section 3.1(c).  Any amounts thereafter remaining in the Special Redemption Account shall 


be transferred to the Debt Service Account of the Bond Fund. 


(d) The Trustee shall apply amounts on deposit in the Special Redemption Account 


of the Bond Fund on February 1, 2016 to the redemption of Bonds in the manner described in Section 


2.13 and 3.1(d) hereof. 


(e) Moneys in the Bond Fund (and the accounts thereof) shall be invested and 


deposited in accordance with Section 6.2. Interest earnings and profits resulting from the investment and 


deposit of amounts in the Bond Fund (and the accounts thereof) shall be retained therein, to be used for 


purposes of such fund and accounts. 


Section 5.4 Debt Service Reserve Fund. 


(a) There is hereby established as a separate fund to be held by the Trustee the "Debt 


Service Reserve Fund" to the credit of which the Trustee shall deposit funds as required by Section 2.12, 


which amount is equal to the initial Reserve Requirement.  Future deposits shall be made to the Reserve 


Fund as provided in Section 5.2(b)(iii) and 5.2(c).  Any moneys in the Reserve Fund shall be held in trust 


by the Trustee for the benefit of the Owners of the Bonds as a reserve for the payment of the principal of 


and premium, if any, interest on the Bonds and shall be subject to a lien in favor of the Owners of the 


Bonds. 


(b) Except as otherwise provided in this Section or Section 5.6, all amounts 


deposited in the Reserve Fund shall be used and withdrawn by the Trustee solely for the purpose of 


making transfers to the Debt Service Account of the Bond Fund in the event of any deficiency at any time 


in the Debt Service Account of the Bond Fund of the amount then required for payment of the principal of 


and interest on the Bonds or, in accordance with the provisions of subsection (e) below, for the purpose of 


redeeming Bonds.   


(c) Moneys in the Reserve Fund shall be invested in accordance with Article VI.  


Immediately prior to making the Revenue Fund disbursements described in Section 5.2(b) above, 


investment earnings within the Reserve Fund shall be transferred by the Trustee to the Debt Service 


Account of the Bond Fund, to be used to pay interest on the Bonds on the next Interest Payment Date. 


(d) On each May 1 (immediately following the Revenue Fund disbursements 


described in Section 5.2(b) above), the Issuer shall determine whether the Reserve Fund Requirement will 


be reduced as a result of the application of any amounts disbursed to the Special Redemption Account of 


the Bond Fund to the redemption of Bonds on the ensuing June 1.  If the Reserve Fund Requirement will 


be reduced as a result of such Special Redemption, the Issuer shall give written notice to the Trustee and 


the Bondholder Representative and direct the Trustee that any resulting excess amounts in the Reserve 


Fund shall be immediately transferred to the Special Redemption Account and used to redeem Bonds on 


the ensuing December 1 Interest Payment Date. 


(e) Whenever the balance in the Reserve Fund exceeds the amount required to 


redeem or pay the Outstanding Bonds, including interest accrued to the date of maturity, taking into 


account the balances in the Bond Fund, the Trustee shall apply all amounts in the Debt Service Reserve 


Fund and the Bond Fund to the redemption of Bonds as described in Section 3.1(c)(ii). In the event that 


(i) the amount so transferred from the Reserve Fund to the Bond Fund exceeds the amount required to 







 


28 


redeem the Outstanding Bonds and (ii) Administrative Expenses are paid in full, then in such case, the 


balance in the Reserve Fund shall be transferred to the Issuer.   


Section 5.5 Administrative Expense Fund. There is hereby established an Administrative 


Expense Fund to be held separate and apart by the Trustee solely for the payment of Administrative 


Expenses into which shall be deposited payments received pursuant to Section 5.2(b)(i). 


Section 5.6 Rebate of Excess Investment Earnings to the United States.  The Issuer shall take 


any and all actions necessary to assure compliance with Section 148(f) of the Code, relating to the rebate 


of excess investment earnings, if any, to the federal government, to the extent that such section is 


applicable to the Bonds. 


 


The Trustee shall withdraw such amounts from the Reserve Fund and the Project Fund as 


necessary to make any required rebate payments on the Bonds, and pay such amounts to the federal 


government; provided that the Trustee shall have first received (i) written direction from the Issuer, 


identifying the amount to be withdrawn from the Project Fund and/or Reserve Fund, as applicable; (ii) 


written direction from the Issuer as to the manner in which such amounts should be paid to the federal 


government; and (iii) an opinion of Bond Counsel to the effect that such withdrawals and rebate payments 


are required by Section 148(f) of the Code and the Tax Compliance Agreement.  The Issuer shall 


promptly provide a copy of such written directions and Bond Counsel opinion to the Bondholder 


Representative, if any, and prior to any such withdrawal from the Project Fund, to the Developer. 


Section 5.7 Unclaimed Moneys.  In the event any Bond shall not be presented for payment 


when the principal of such Bond becomes due, either at maturity or at the date fixed for redemption of 


such Bond or otherwise, if amounts sufficient to pay such Bond have been deposited with the Trustee for 


the benefit of the owner of the Bond and have remained unclaimed for three (3) years after the date 


payment thereof becomes due, such amounts shall, upon request of the Issuer, if the Issuer is not at the 


time to the knowledge of the Trustee in default with respect to any covenant in the Indenture or the Bonds 


contained, be paid to the Issuer; and the Owners of the Bonds for which the deposit was made shall 


thereafter be limited to a claim against the Issuer; provided, however, that the Trustee, before making 


payment to the Issuer, shall require an opinion of Counsel to the effect that such payment is permitted 


under the laws of the State. 


 


 


[END OF ARTICLE V] 


 


 


 


 


 


 







 


29 


ARTICLE VI. 


SECURITY FOR AND INVESTMENT OR DEPOSIT OF FUNDS 


Section 6.1 Deposits and Security Therefor.  All moneys received by the Trustee shall be 


considered trust funds, and shall not be subject to lien or attachment, except for the lien created by the 


Indenture. 


Section 6.2 Investment or Deposit of Funds.  The Trustee shall, as directed by the Issuer in 


writing, invest moneys held in any fund or account created hereunder only in Permitted Investments.  All 


deposits in time accounts shall be subject to withdrawal without penalty and all investments shall mature 


or be subject to redemption by the holder without penalty, not later than the date when the amounts will 


foreseeably be needed for purposes set forth herein.  All securities securing investments under this 


Section shall be deposited with a Federal Reserve Bank, with the trust department of the Trustee as 


authorized by law with respect to trust funds in the State, or with a bank or trust company having a 


combined net capital and surplus of not less than $50,000,000.  The interest and income received upon 


such investments and any interest paid by the Trustee or any other depositary of any fund or account and 


any profit or loss resulting from the sale of securities shall be added or charged to the fund or account for 


which such investments are made, unless otherwise provided herein. Upon request of the Issuer, or on its 


own initiative whenever payment is to be made out of any fund or account, the Trustee shall sell such 


securities as may be requested to make the payment and restore the proceeds to the fund or account in 


which the securities were held.  The Trustee shall not be accountable for any depreciation in the value of 


any such security or for any loss resulting from the sale thereof, except as provided hereinafter.  If net 


proceeds from the sale of securities held in any fund or account shall be less than the amount invested 


and, as a result, the amount on deposit in such fund or account is less than the amount required to be on 


deposit in such fund or account, the amount of such deficit shall be transferred to such fund or account 


subject to the availability of funds and only in the order provided in Article V. 


  


The Trustee shall not be liable or responsible for any loss or entitled to any gain resulting from 


any investment or sale upon the investment instructions of the Issuer.  The Trustee shall not be 


responsible or liable for any loss suffered in connection with any investment of funds made by it in 


accordance with this Indenture. 


Section 6.3 Valuation of Funds.  The Trustee shall value the assets in each of the funds and 


accounts established hereunder on June 30 of each Fiscal Year, and as soon as practicable after each such 


valuation date (but no later than ten (10) days after each such valuation date) shall provide the Issuer and 


the Bondholder Representative a report of the status of each fund and account as of the valuation date.  In 


computing the assets of any fund or account, investments and accrued interest thereon shall be deemed a 


part thereof, subject to Section 6.2 hereof.  For the purpose of determining the amount on deposit to the 


credit of any fund or account established hereunder, obligations in which money in such fund or account 


shall have been invested shall be valued at the lower of market value or the redemption price thereof, to 


the extent that any such obligation is then redeemable at the option of the holder. 


 


[END OF ARTICLE VI] 







 


 


ARTICLE VII. 


COVENANTS OF THE ISSUER 


Section 7.1 Power to Issue Bonds and Create Lien.  The Issuer is duly authorized under the 


Act and all applicable laws of the State to issue the Bonds, to adopt and execute the Indenture and to 


pledge the Trust Estate for the benefit of the Bonds. The Trust Estate is not and shall not be subject to any 


other lien senior to or on a parity with the lien created in favor of the Bonds. The Bonds and the 


provisions of the Indenture are and will be valid and legally enforceable obligations of the Issuer in 


accordance with their respective terms.  The Issuer shall, at all times, to the extent permitted by law, 


defend, preserve and protect the pledge created by the Indenture and all the rights of the Bondholders 


under the Indenture against all claims and demands of all other Persons whomsoever. 


Section 7.2 Payment of Principal and Interest on Bonds.  The payment of the principal or 


Redemption Price of and interest on all of the Bonds issued under the Indenture shall be secured forthwith 


equally and ratably by a first lien on and pledge of the Trust Estate.  The Issuer shall promptly pay the 


interest on and the principal of every Bond issued hereunder according to the terms thereof, but shall be 


required to make such payment only out of the Revenues and the Pledged Funds and not from any other 


source.  The Issuer shall appoint one or more Paying Agents for such purpose, each such agent to be a 


bank and trust company or a trust company or a national banking association having trust powers. 


 


 THE BONDS AUTHORIZED UNDER THE INDENTURE AND THE OBLIGATION 


EVIDENCED THEREBY SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF THE 


ISSUER (OTHER THAN THE TRUST ESTATE) OR ANY PROPERTY OF THE DEVELOPER, 


INCLUDING, WITHOUT LIMITATION, THE PROJECT, THE PLAN AREA OR ANY PORTION 


THEREOF IN RESPECT OF WHICH ANY SUCH BONDS ARE BEING ISSUED, OR ANY PART 


THEREOF, BUT SHALL CONSTITUTE A LIEN ONLY ON THE TRUST ESTATE AS SET FORTH 


IN THE INDENTURE.  NOTHING IN THE BONDS AUTHORIZED UNDER THE INDENTURE OR 


IN THE INDENTURE SHALL BE CONSTRUED AS OBLIGATING THE ISSUER TO PAY THE 


BONDS OR THE REDEMPTION PRICE THEREOF OR THE INTEREST THEREON EXCEPT 


FROM THE TRUST ESTATE, OR AS PLEDGING THE FAITH AND CREDIT OF THE ISSUER, 


THE METROPOLITAN GOVERNMENT, THE COUNTY OR THE STATE OR ANY POLITICAL 


SUBDIVISION THEREOF, OR AS OBLIGATING THE ISSUER, THE METROPOLITAN 


GOVERNMENT, THE COUNTY OR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS, 


DIRECTLY OR INDIRECTLY OR CONTINGENTLY, TO LEVY OR TO PLEDGE ANY FORM OF 


TAXATION WHATEVER THEREFOR.  FOR THE AVOIDANCE OF DOUBT, DEVELOPER 


SHALL HAVE NO OBLIGATION TO PAY THE BONDS OR THE REDEMPTION PRICE THEREOF 


OR THE INTEREST THEREON. 


Section 7.3 Collection; Enforcement.  The Issuer covenants to use reasonable efforts to cause 


the Metropolitan Government to timely enforce the payment and collection, to the fullest extent 


permissible under law and as soon as practicable, of any ad valorem real property taxes due with respect 


to property in the Plan Area that are more than twelve (12) months past due. 


Section 7.4 Other Obligations Payable from Revenues.  The Issuer will not issue or incur any 


obligations payable from the Revenues or Pledged Funds nor voluntarily create or cause to be created any 


debt, lien, pledge, assignment, encumbrance or other charge upon such Revenues or Pledged Funds other 


than the pledge of the Trust Estate hereunder. 


Section 7.5 Deposit of Revenues.  The Issuer covenants to take all reasonable steps to cause 


the Metropolitan Government to pay all Tax Increment Funds directly to the Trustee for deposit to the 
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Revenue Fund, and shall cause any Revenues received by it and not paid directly to Trustee to be 


deposited with the Trustee promptly after receipt thereof for deposit into the Revenue Fund. 


Section 7.6 Use of Revenues for Authorized Purposes Only.  None of the Revenues or funds 


or accounts established under the Indenture shall be used for any purpose other than as provided in the 


Indenture and no contract or contracts shall be entered into or any action taken by the Issuer or the 


Trustee which will be inconsistent with the provisions of the Indenture. 


Section 7.7 No Loss of Lien on Trust Estate.  The Issuer shall not do or omit to do, or suffer 


to be done or omit to be done, any matter or thing whatsoever whereby the lien of the Bonds on the Trust 


Estate or any part thereof, or the priority thereof, would be lost or impaired, including without limitation, 


acquiring title to any parcel of property located within the Plan Area. 


Section 7.8 Compliance With Other Contracts and Agreements.  The Issuer shall comply 


with and abide by all of the terms and conditions of any and all contracts and agreements which the Issuer 


enters into in connection with the Project and the issuance of the Bonds. 


Section 7.9 Issuance of Additional Obligations.  The Issuer shall not issue any obligations 


payable from the Trust Estate other than the Bonds, nor voluntarily create or cause to be created any debt, 


lien, pledge, assignment, encumbrance or other charge, payable from the Trust Estate, except to secure the 


payment of the Bonds or to pay Administrative Expenses. 


Section 7.10 Further Assurances.  The Issuer shall not enter into any contract or take any 


action by which the rights of the Trustee or the Bondholders may be impaired and shall, from time to 


time, execute and deliver such further instruments and take such further action as may be required to carry 


out the purposes of the Indenture. 


Section 7.11 Covenants Regarding Tax-Exempt Status of the Bonds.  


(a) The Issuer recognizes that the purchasers and owners of the Bonds will have 


accepted the Bonds on, and paid for the Bonds a price which reflects, the understanding that interest on 


the Bonds is not included in the gross income of the owners for federal income tax purposes under laws in 


force at the time the Bonds shall have been delivered.  The Issuer shall take any and all action which may 


be required from time to time in order to assure that interest on the Bonds shall remain excludable from 


the gross income of the owners of the Bonds for federal income tax purposes and shall refrain from taking 


any action which would adversely affect such status. 


(b) Prior to or contemporaneously with delivery of the Bonds, an Authorized Officer 


of the Issuer shall execute the Tax Compliance Agreement as to tax matters on behalf of the Issuer with 


regard to the expenditure and investment of the proceeds of the Bonds.  Such Tax Compliance Agreement 


shall be a representation and certification of the Issuer, and an executed copy thereof shall be delivered to 


the Trustee.  The Issuer shall not knowingly invest or participate in the investment of any monies held 


hereunder if such investment would cause interest on the Bonds to become included in gross income for 


federal income tax purposes.  Any Authorized Officer of the Issuer may also execute and deliver, on 


behalf of the Issuer: (i) such agreements, filings and other writings as may be necessary or desirable to 


cause or bind the Issuer to comply with any requirements for rebate under Section 148(f) of the Code, or 


(ii) such certificate or other writing as may be necessary or desirable to qualify for exemption from such 


rebate requirements. 
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(c) The Issuer shall calculate, from time to time, as required in order to comply with 


the provisions of Section 148(f) of the Code, the amounts required to be rebated (including penalties) to 


the United States and shall direct the Trustee in writing to transfer funds from the Debt Service Reserve 


Fund and the Project Fund, as applicable, pursuant to Section 5.6 hereof, to be used to make such 


payments. 


(d) The covenants of certifications, representations and warranties contained in this 


section shall survive payment in full or provision for payment in full of the Bonds. 


Section 7.12 Covenants Regarding Development Agreement. Notwithstanding any other terms 


of this Agreement, the Issuer shall not, without the prior written consent of the Trustee and the 


Bondholder Representative or, in the case of no Bondholder Representative, upon the written consent of 


Holders of at least 50% in aggregate principal amount in Outstanding Bonds, consent or agree to any 


modification of, or grant any consent or approval under, the Development Agreement, or waive 


compliance with any of the terms thereof, if any such modification, consent, approval or waiver would 


result in a Material Adverse Event.  


Section 7.13 Covenant to Redeem Bonds Upon a Determination of Taxability. The Issuer 


covenants to the Holders of the Bonds that it will use its best efforts to exercise its option to redeem 


Bonds pursuant to Section 3.1(b) hereof; provided that the Issuer shall have no obligation to use, leverage, 


apply or otherwise contribute any funds to such redemption other than the Revenues and the Pledged 


Funds.  


Section 7.14 Continuing Disclosure.  The Issuer hereby covenants and agrees that it will 


comply with and carry out all of its obligations under the Continuing Disclosure Agreement.  


Notwithstanding any other provision of the Indenture, the failure of the Issuer to comply with the 


Continuing Disclosure Agreement shall not be considered an Event of Default; however, the Trustee shall 


at the written request of the Bondholder Representative or, in the case of no Bondholder Representative, 


at the written request of Holders of at least 25% aggregate principal amount in Outstanding Bonds, and 


after receipt of indemnity to its satisfaction, shall take such actions as may be necessary and appropriate, 


including seeking specific performance by court order, to cause the Issuer to comply with its obligations 


under this Section 7.14.  


Section 7.15 Rating Solicitation.  Upon written request of the Bondholder Representative, 


the Issuer agrees that it will, not later than one hundred twenty (120) days after the end of each Fiscal 


Year, commencing with the Fiscal Year ending December 31, 2017, retain a consultant, which may be the 


Placement Agent, to assess the likelihood of the Bonds obtaining a rating from Standard & Poor’s Ratings 


Service, Moody’s Investors Service, Inc. or Fitch Ratings, and the cost of which shall be paid by the 


Bondholder Representative. Such assessment shall be delivered to the Trustee and the Bondholder 


Representative. The Issuer agrees to provide to such consultant such information as it may reasonably 


request in order to assist it in making such assessment. If such consultant determines that a rating is 


obtainable, the Issuer agrees that it will, at the direction of the Bondholder Representative, and at the 


Issuer’s sole expense, solicit and make a good faith effort to obtain such rating and the Issuer shall notify 


the Trustee if a rating has been obtained or not. 


 


[END OF ARTICLE VII] 


 







 


 


ARTICLE VIII. 


EVENTS OF DEFAULT AND REMEDIES 


 


Section 8.1 Events of Default and Remedies.  Events of default and remedies with respect to 


the Bonds shall be as set forth in this Indenture. 


Section 8.2 Events of Default Defined.  Each of the following shall be an “Event of Default” 


under the Indenture, with respect to the Bonds: 


(a) if default shall be made in the due and punctual observance or performance of 


any covenant, contract or other provision in the Bonds or in this Indenture to be observed or performed, as 


applicable, by the Issuer, and such default shall continue for a period of thirty (30) days after written 


notice specifying such default and requiring the same to be remedied shall have been given to the Issuer 


by the Trustee; provided however, in no event shall the failure to pay any installment of principal of or 


interest on the Bonds constitute an Event of Default, unless the Revenues and other amounts on deposit in 


the Pledged Funds are sufficient to timely pay such installment, in which case the default shall be 


immediate upon the failure to timely pay such installment; and, provided further, that failure to apply any 


Revenues and other amounts on deposit in the Pledged Funds to the payment of principal, interest and any 


premium on the Bonds as required hereunder shall constitute an immediate Event of Default; or 


(b) if the Issuer or the Metropolitan Government shall institute proceedings to be 


adjudicated as bankrupt or insolvent, or shall consent to the institution of bankruptcy or insolvency 


proceedings against it, or shall file a petition or answer or consent seeking reorganization or relief under 


the federal bankruptcy code or any other similar applicable federal or state law, or shall consent to the 


filing of any such petition or to the appointment of a receiver, liquidator, assignee, trustee or sequestrator 


(or other similar official) of the Issuer or of any substantial part of its property, or shall make an 


assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts generally as 


they become due. 


Section 8.3 Acceleration; Rescission and Annulment.  If an Event of Default described in 


Section 8.2(b) occurs and is continuing, the Trustee may, and upon the written request of the Bondholder 


Representative or, in the case of no Bondholder Representative, of Owners of not less than 25% in 


principal amount of the Bonds Outstanding shall, by written notice to the Issuer, declare the principal of 


all Bonds Outstanding and the interest accrued thereon to be due and payable, and upon any such 


declaration such principal and interest shall become immediately due and payable. 


 


At any time after such a declaration of acceleration has been made, but before any judgment or 


decree for payment of money due on any Bonds has been obtained by the Trustee as provided in this 


Article, the Bondholder Representative or, in the case of no Bondholder Representative, Owners of not 


less than 50% in principal amount of the Bonds Outstanding may, by written notice to the Issuer and the 


Trustee, rescind and annul such declaration and its consequences if (a) the Bondholder Representative or 


Owners of not less than 50% in principal amount of the Bonds Outstanding approve such rescission and 


annulment or (b) the Issuer has deposited with the Trustee a sum sufficient to pay (i) all overdue 


installments of interest on all Bonds; (ii) the principal of any Bonds which have become due otherwise 


than by such declaration of acceleration and interest thereon at the rate prescribed therefor in the Bonds; 


(iii) interest upon overdue installments of interest at the rate prescribed therefor in the Bonds; and (iv) all 


sums paid or advanced by the Trustee hereunder and the reasonable compensation, expenses, 


disbursements and advances of the Trustee, its agents and counsel; and all events of default, other than the 


non-payment of the principal of Bonds which have become due solely by such declaration of acceleration, 
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have been cured or have been waived as provided in the Indenture.  No such rescission and annulment 


shall affect any subsequent default or impair any right consequent thereon. 


Section 8.4 Legal Proceedings by Trustee.  If any Event of Default with respect to the Bonds 


has occurred and is continuing, the Trustee, all subject to Section 8.14, in its discretion may, and upon the 


written request of the Bondholder Representative or, in the case of no Bondholder Representative, upon 


the written request of Holders of not less than a majority of the aggregate principal amount of the 


Outstanding Bonds, and receipt of indemnity to its satisfaction shall, in its own name: 


(a) by mandamus, or other suit, action or proceeding at law or in equity, enforce all 


rights of the Holders of the Bonds, including, without limitation, the right to require the Issuer to carry out 


any agreements with, or for the benefit of, the Bondholders and to perform its or their duties under the 


Act; 


(b) bring suit upon the Bonds; 


(c) by action or suit in equity require the Issuer to account as if it were the trustee of 


an express trust for the Holders of the Bonds; 


(d) by action or suit in equity enjoin any acts or things which may be unlawful or in 


violation of the rights of the Holders of the Bonds; and 


(e) by other proceeding in law or equity, exercise all rights and remedies provided 


for by any other document or instrument securing the Bonds. 


Section 8.5 Discontinuance of Proceedings by Trustee.  If any proceeding taken by the 


Trustee on account of any Event of Default is discontinued or is determined adversely to the Trustee, the 


Issuer, the Trustee, the Paying Agent, the Bondholder Representative and the Bondholders shall be 


restored to their former positions and rights hereunder as though no such proceeding had been taken. 


Section 8.6 Bondholders May Direct Proceedings.  The Bondholder Representative or, in the 


case of no Bondholder Representative, the Holders of a majority in aggregate principal amount of the 


Outstanding Bonds then subject to remedial proceedings under this Article VIII shall have the right to 


direct the method and place of conducting all remedial proceedings by the Trustee under the Indenture, 


provided that such directions shall not be otherwise than in accordance with law and the provisions of the 


Indenture.   


Section 8.7 Limitations on Actions by Bondholders. Neither the Bondholder Representative 


nor any Bondholder shall have any right to pursue any remedy hereunder unless (a) the Trustee shall have 


been given written notice of an Event of Default, (b) the Bondholder Representative or, in the case of no 


Bondholder Representative, the Holders of at least a majority of the aggregate principal amount of the 


Outstanding Bonds shall have requested the Trustee, in writing, to exercise the powers hereinabove 


granted or to pursue such remedy in its or their name or names, (c) the Trustee shall have been offered 


indemnity satisfactory to it against costs, expenses and liabilities, and (d) the Trustee shall have failed to 


comply with such request within a reasonable time.  Notwithstanding anything in this Indenture to the 


contrary, if an Event of Default shall have occurred and be continuing, the Bondholder Representative, in 


its sole discretion as evidenced by written notice delivered to the Trustee, may (but shall not be required 


to), exercise such rights and powers granted to the Holders under this Article VIII, either by a suit or suits 


in equity or in law for the enforcement of any appropriate equitable or legal remedy the Bondholder 


Representative shall deem most expedient in the interests of the Holders. 
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Section 8.8 Trustee May Enforce Rights Without Possession of Bonds.  All rights under the 


Indenture and the Bonds may be enforced by the Trustee, subject to Section 8.14, without the possession 


of any of the Bonds or the production thereof at the trial or other proceedings relative thereto, and any 


proceeding instituted by the Trustee shall be brought in its name for the ratable benefit of the Holders of 


the Bonds. 


Section 8.9 Remedies Not Exclusive.  No remedy contained in the Indenture is intended to be 


exclusive of any other remedy or remedies, and each remedy is in addition to every other remedy given 


hereunder or now or hereafter existing at law or in equity or by statute. 


Section 8.10 Delays and Omissions Not to Impair Rights.  No delay or omission in respect of 


exercising any right or power accruing upon any Event of Default shall impair such right or power or be a 


waiver of such Event of Default, and every remedy given by this Article VIII may be exercised from time 


to time and as often as may be deemed expedient. 


Section 8.11 Application of Moneys in Event of Default.  Upon an Event of Default and if 


moneys held by the Trustee are insufficient to pay the principal of and interest then due on the Bonds, all 


moneys received and held by the Trustee pursuant to this Indenture (except for the Administrative 


Expense Fund) and all moneys received by the Trustee pursuant to any right given or action taken under 


the provisions of this Article will be applied as follows: 


 


(a) Unless the principal of all the Bonds has become or has been declared due and payable, 


all such moneys will be applied: 


FIRST - To the payment of any unpaid Administrative Expenses and to the payment of 


the costs of the Trustee, the Issuer, the Bondholder Representative and the Paying Agent 


incurred in connection with actions taken under this Article VIII with respect to such 


Bonds, including counsel fees and any disbursements of the Trustee and the Paying 


Agent and payment of unpaid fees owed to the Trustee; 


SECOND - To the payment to the Owners entitled thereto of all installments of interest 


then due on the Bonds, in the order of the maturity of the installments of such interest 


and, if the amount available is not sufficient to pay in full any particular installment, then 


to the payment ratably, according to the amounts due on such installment, to the Owners 


entitled thereto, without any discrimination or privilege; 


THIRD - To the payment to the Owners entitled thereto of the unpaid principal of and 


premium, if any, on any of the Bonds which has become due (other than Bonds matured 


or called for redemption for the payment of which moneys are held pursuant to the 


provisions of this Indenture), in the order of their due dates, with interest at the same rate 


as the interest on such Bonds from the respective dates upon which they became due and, 


if the amount available is not sufficient to pay in full principal of, premium, if any, and 


overdue interest on the Bonds due on any particular date, then to the payment ratably, 


according to the amount of the principal, overdue interest, and premium, if any, due on 


such date, to the Owners entitled thereto without any discrimination or privilege; 


FOURTH - To be held for the payment to the Bondholders entitled thereto as the same 


becomes due of the principal of, premium, if any, and interest on the Bonds which may 


thereafter become due either at maturity or upon call for redemption prior to maturity 


and, if the amount available is not sufficient to pay in full Bonds due on any particular 


date, together with interest and premium, if any, then due and owing thereon, payment 
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will be made ratably according to the amount of principal, premium, if any, and interest 


due on such date to the Bondholders entitled thereto without any discrimination or 


privilege; and 


FIFTH - After payment in full of the Bonds and all other amounts due hereunder, to the 


Issuer. 


(b) If the principal of all the Bonds has become due or has been declared due and payable, all 


such moneys will be applied first to the items described in paragraph FIRST of the 


preceding subsection (a), and then to the payment to the Owners entitled thereto of the 


principal and interest then due and unpaid upon the Bonds, without preference or priority 


of principal over interest or of interest over principal, or of any installment of interest 


over any other installment of interest or of any Bond over any other Bond, ratably 


according to the amount of principal, premium, if any, and interest due on such date to 


the Bondholders entitled thereto without any discrimination or privilege. 


(c) If the principal of all the Bonds has been declared due and payable and if such declaration 


thereafter is rescinded and annulled under the provisions of this Article, then the moneys 


will be applied in accordance with the provisions of paragraph (a) of this Section, subject 


to the provisions of paragraph (b) of this Section if the principal of all the Bonds will 


later become due or be declared due and payable. 


Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys will 


be applied at such times and from time to time as the Trustee determines, having due regard to the amount 


of such moneys available for such application and the likelihood of additional money becoming available 


for such application in the future. Whenever the Trustee applies such funds, it will fix the date (which will 


be an Interest Payment Date unless it deems another date more suitable) upon which such application is to 


be made, and upon such date interest on the amounts of principal to be paid on such date will cease to 


accrue. The Trustee will give such notice as it may deem appropriate of the deposit with it of any such 


moneys and of the fixing of any such date, but in accordance with the provisions of Section 2.3 hereof, 


and will not be required to make payment to the Owner of any Bond until such Bond will be presented to 


the Trustee for appropriate endorsement or for cancellation if fully paid. 


 


Until an Event of Default has occurred and moneys held by the Trustee are insufficient to pay the 


principal of and interest then due on the Bonds, all moneys in the funds and accounts established by 


Articles IV and V hereof shall be applied as set forth in the applicable sections of such Articles. 


Section 8.12 Trustee’s Right to Receiver; Compliance with Act.  The Trustee, subject to 


Section 8.14, shall be entitled as of right to the appointment of a receiver and the Trustee, the Bondholder 


Representative, the Bondholders and any receiver so appointed shall have such rights and powers and be 


subject to such limitations and restrictions as are contained in the Act and other applicable law of the 


State. 


Section 8.13 Trustee and Bondholders Entitled to all Remedies under Act.  It is the purpose of 


this Article to provide such remedies to the Trustee, the Bondholder Representative and Bondholders as 


may be lawfully granted under the provisions of the Act and other applicable laws of the State; if any 


remedy herein granted shall be held unlawful, the Trustee, the Bondholder Representative and the 


Bondholders shall nevertheless be entitled to every other remedy provided by the Act and other applicable 


laws of the State.  It is further intended that, insofar as lawfully possible, the provisions of this Article 


VIII shall apply to and be binding upon any receiver appointed in accordance with Section 8.12 hereof.   
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Section 8.14 Actions Taken by Bondholder Representative.  Notwithstanding anything in this 


Indenture to the contrary, if an Event of Default shall have occurred and be continuing, the Bondholder 


Representative, in its sole discretion as evidenced by written notice delivered to the Trustee, may, but 


shall not be required to, on behalf of the Holders of a majority of the aggregate principal amount of the 


Outstanding Bonds, (i) in lieu of the Trustee, exercise such one or more of the rights and powers 


conferred on the Trustee by this Article VIII; and (ii) exercise such rights and powers granted to the 


Holders under this Indenture, either by a suit or suits in equity or in law for the enforcement of any 


appropriate equitable or legal remedy the Bondholder Representative shall deem most expedient in the 


interests of the Holders. 


 


 


[END OF ARTICLE VIII] 


  


 







 


 


ARTICLE IX. 


THE TRUSTEE; THE PAYING AGENT AND REGISTRAR 


 


Section 9.1 Acceptance of Trust.  The Trustee accepts and agrees to execute the trusts hereby 


created, but only upon the express terms set forth in this Article IX, to all of which the parties hereto, the 


Bondholder Representative and the Bondholders agree.  The Trustee shall act as Trustee for the Bonds.  


Subject to the provisions of Section 9.3 hereof, the Trustee shall have only such duties as are expressly set 


forth herein, and no duties shall be implied on the part of the Trustee.   


Section 9.2 No Responsibility for Recitals.  The recitals, statements and representations in 


this Indenture or in the Bonds, save only the Trustee’s Certificate, if any, upon the Bonds, have been 


made by the Issuer and not by the Trustee and the Trustee shall be under no responsibility for the 


correctness thereof. 


Section 9.3 Trustee May Act Through Agents; Answerable Only for Willful Misconduct or 


Gross Negligence.  The Trustee may execute any powers hereunder and perform any duties required of it 


through attorneys, agents, officers or employees, and shall be entitled to advice of Counsel concerning all 


questions hereunder; the Trustee shall not be answerable for the default or misconduct of any attorney or 


agent selected and supervised by it with reasonable care.  The Trustee shall not be answerable for the 


exercise of any discretion or power under the Indenture nor for anything whatever in connection with the 


trust hereunder, except only its own gross negligence or willful misconduct or breach of its obligations 


hereunder. 


Section 9.4 Compensation.  The Issuer shall pay the Trustee reasonable compensation for its 


services hereunder, and also all its reasonable expenses and disbursements, but first from amounts within 


the Administrative Expense Fund, and thereafter from other funds and accounts.  If the Issuer defaults in 


respect of the foregoing obligations, the Trustee may deduct the amount owing to it from any moneys 


coming into its hands and payable to the Issuer but exclusive of any monies being used for, or necessary 


to pay, rebate amounts to the federal government in accordance with Section 5.6 hereof, which right of 


payment to the Trustee pursuant to this Section shall be prior to the right of the holders of the Bonds.  


This provision shall survive the termination of the Indenture and, as to any Trustee, its removal or 


resignation as Trustee. 


Section 9.5 Notice of Default; Right to Investigate.  The Trustee shall give written notice by 


first-class mail to the Bondholder Representative and all registered Holders of Bonds of all defaults 


known to the Trustee, unless such defaults have been remedied (the term “defaults” for purposes of this 


Section and Section 9.7 being defined to include the events specified as “Events of Default” in Article 


VIII hereto).  The Trustee shall not be deemed to have notice of any default other than a payment default 


under the Indenture, unless notified in writing of such default by the Bondholder Representative or, in the 


case of no Bondholder Representative, by Holders of at least a majority of the aggregate principal amount 


of the Outstanding Bonds.  The Trustee may, however, at any time require of the Issuer full information 


as to the performance of any covenant hereunder, and if information satisfactory to it is not forthcoming, 


the Trustee may make or cause to be made, at the expense of the Issuer, an investigation into the affairs of 


the Issuer. 


Section 9.6 Obligation to Act on Defaults.  The Trustee shall be under no obligation to take 


any action in respect of any default or otherwise, unless it is requested in writing to do so by the 


Bondholder Representative or, in the case of no Bondholder Representative, by Holders of at least a 


majority of the aggregate principal amount of the Outstanding Bonds which are or would be, upon the 
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taking of such action, subject to remedial proceedings under Article VIII of this Indenture if in its opinion 


such action may tend to involve expense or liability, and unless it is also furnished with indemnity 


satisfactory to it. 


Section 9.7 Reliance by Trustee.  The Trustee may act on any requisition, resolution, notice, 


telegram, facsimile transmission, request, consent, waiver, certificate, statement, affidavit, voucher, bond, 


or other paper or document which it in good faith believes to be genuine and to have been passed, signed 


or given by the persons purporting to be authorized (which in the case of the Issuer shall be an Authorized 


Officer) or to have been prepared and furnished pursuant to any of the provisions of the Indenture; the 


Trustee shall be under no duty to make any investigation as to any statement contained in any such 


instrument, but may accept the same as conclusive evidence of the accuracy of such statement. 


Section 9.8 Trustee May Deal in Bonds.  The Trustee may in good faith buy, sell, own, hold 


and deal in any of the Bonds and may join in any action which the Bondholder Representative or any 


Bondholders may be entitled to take with like effect as if the Trustee were not a party to the Indenture.  


The Trustee may also engage in or be interested in any financial or other transaction with the Issuer; 


provided, however, that if the Trustee determines that any such relation is in conflict with its duties under 


the Indenture, it shall eliminate the conflict or resign as Trustee. 


Section 9.9 Resignation of Trustee.  The Trustee may resign and be discharged of the trusts 


created by the Indenture by written resignation filed with the Secretary of the Issuer not less than sixty 


(60) days before the date when such resignation is to take effect; provided, however, that notice of such 


resignation shall be sent by first-class mail to the Bondholder Representative and each Bondholder as its 


name and address appears on the Bond Register and to any Paying Agent and Registrar, at least sixty (60) 


days before the resignation is to take effect.  Such resignation shall take effect on the day specified in the 


Trustee’s notice of resignation unless a successor Trustee is previously appointed, in which event the 


resignation shall take effect immediately on the appointment of such successor; provided, however, that 


notwithstanding the foregoing, such resignation shall not take effect until a successor Trustee has been 


appointed.  If a successor Trustee has not been appointed within ninety (90) days after the Trustee has 


given its notice of resignation, the Trustee may petition any court of competent jurisdiction for the 


appointment of a temporary successor Trustee to serve as Trustee until a successor Trustee has been duly 


appointed.  Notice of such resignation shall also be given to any rating agency that shall then have in 


effect a rating on any of the Bonds. 


Section 9.10 Removal of Trustee.  The Trustee may be removed at any time by either (a) the 


Issuer, if no default exists under the Indenture, or (b) an instrument or concurrent instruments in writing, 


executed by the Bondholder Representative or, in the case of no Bondholder Representative, Owners of at 


least a majority of the aggregate principal amount of the Bonds then Outstanding and filed with the Issuer.  


A photographic copy of any instrument or instruments filed with the Issuer under the provisions of this 


paragraph, duly certified by an Authorized Officer, shall be delivered promptly by the Issuer to the 


Trustee and to any Paying Agent and Registrar. 


  


The Trustee may also be removed at any time for any breach of trust or for acting or proceeding 


in violation of, or for failing to act or proceed in accordance with, any provision of the Indenture with 


respect to the duties and obligations of the Trustee by any court of competent jurisdiction upon the 


application of the Issuer or the Bondholder Representative or, in the case of no Bondholder 


Representative, the Holders of not less than a majority of the aggregate principal amount of the Bonds 


then Outstanding. 


Section 9.11 Appointment of Successor Trustee.  If the Trustee or any successor Trustee 


resigns or is removed or dissolved, or if its property or business is taken under the control of any state or 
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federal court or administrative body, a vacancy shall forthwith exist in the office of the Trustee, and the 


Issuer with the consent of the Bondholder Representative shall appoint a successor and shall mail notice 


of such appointment by first-class mail to the Bondholder Representative and each Bondholder as its 


name and address appear on the Bond Register, and to the Construction Lender, Developer and the Paying 


Agent and Registrar and any rating agency that shall then have in effect a rating on any of the Bonds.  If 


no appointment of a successor Trustee shall be made pursuant to the foregoing provisions of this 


Indenture prior to the date specified in the notice of resignation or removal as the date when such 


resignation or removal was to take effect, the Bondholder Representative or, in the case of no Bondholder 


Representative, the Holders of a majority in aggregate principal amount of all Bonds then Outstanding 


may appoint a successor Trustee.  The Bondholder Representative or, in the case of no Bondholder 


Representative, the Holders of a majority in aggregate principal amount of all Bonds then Outstanding, 


shall require , and it shall be a condition to the appointment of any successor Trustee, that such successor 


be obligated to assume the Trustee’s obligations under the Disbursement Agreement, to the extent the 


same is still in force and effect, and to provide written evidence of such assumption to the Construction 


Lender and the Developer.    


Section 9.12 Qualification of Successor.  A successor Trustee shall be a national bank with 


trust powers or a bank or trust company with trust powers, having a combined net capital and surplus of at 


least $100,000,000. 


Section 9.13 Instruments of Succession.  Any successor Trustee shall execute, acknowledge 


and deliver to the Issuer an instrument accepting such appointment hereunder and thereupon, such 


successor Trustee, without any further act, deed, or conveyance, shall become fully vested with all the 


estates, properties, rights , powers, trusts, duties and obligations of its predecessor in trust hereunder, with 


like effect as if originally named Trustee herein.  The Trustee ceasing to act hereunder, after deducting all 


amounts owed to the Trustee, shall pay over to the successor Trustee all moneys held by it hereunder and, 


upon request of the successor Trustee, the Trustee ceasing to act and the Issuer shall execute and deliver 


an instrument or instruments prepared by the Issuer transferring to the successor Trustee all the estates, 


properties, rights, powers and trusts hereunder of the predecessor Trustee, except for its rights under 


Section 9.4 hereof. 


Section 9.14 Merger of Trustee.  Any corporation into which any Trustee hereunder may be 


merged or with which it may be consolidated, or any corporation resulting from any merger or 


consolidation to which any Trustee or its Corporate Trust Department hereunder shall be a party, shall be 


the successor Trustee under the Indenture, without the execution or filing of any paper or any further act 


on the part of the parties hereto, anything herein to the contrary notwithstanding; provided, however, that 


any such successor corporation continuing to act as Trustee hereunder shall meet the requirements of 


Section 9.12 hereof, and if such corporation does not meet the aforesaid requirements, a successor Trustee 


shall be appointed pursuant to this Article IX. 


Section 9.15 Extension of Rights and Duties of Trustee to Paying Agent and Registrar.  The 


provisions of Sections 9.2, 9.3, 9.4, 9.8, 9.9 and 9.10 hereof are hereby made applicable to the Paying 


Agent and the Registrar, as appropriate, and any Person serving as Paying Agent and/or Registrar, hereby 


enters into and agrees to comply with the covenants and agreements of the Indenture applicable to the 


Paying Agent and Registrar, respectively. 


Section 9.16 Resignation of Paying Agent or Registrar.  The Paying Agent or Registrar may 


resign and be discharged of the duties created by the Indenture by executing an instrument in writing 


resigning such duties and specifying the date when such resignation shall take effect, and filing the same 


with the Issuer, the Trustee, and any rating agency that shall then have in effect a rating on any of the 


Bonds, not less than forty-five (45) days before the date specified in such instrument when such 
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resignation shall take effect, and by giving written notice of such resignation not less than three (3) weeks 


prior to such resignation date to the Bondholder Representative and the Bondholders, mailed to their 


addresses as such appear in the Bond Register.  Such resignation shall take effect on the date specified in 


such instrument and notice, but only if a successor Paying Agent or Registrar shall have been appointed 


as hereinafter provided, in which event such resignation shall take effect immediately upon the 


appointment of such successor Paying Agent or Registrar.  If the successor Paying Agent or Registrar 


shall not have been appointed within a period of ninety (90) days following the giving of notice, then the 


Paying Agent or Registrar shall be authorized to petition any court of competent jurisdiction to appoint a 


successor Paying Agent or Registrar as provided in Section 9.21 hereof. 


Section 9.17 Removal of Paying Agent or Registrar.  The Paying Agent or Registrar may be 


removed at any time prior to any Event of Default by the Issuer by filing with the Paying Agent or 


Registrar to be removed, and with the Trustee, an instrument or instruments in writing executed by the 


Issuer appointing a successor, or an instrument or instruments in writing designating, and accompanied by 


an instrument or appointment by the Issuer of, such successor.  Such removal shall be effective thirty (30) 


days (or such longer period as may be set forth in such instrument) after delivery of the instrument; 


provided, however, that no such removal shall be effective until the successor Paying Agent or Registrar 


appointed hereunder shall execute, acknowledge and deliver to the Issuer an instrument accepting such 


appointment hereunder. 


Section 9.18 Appointment of Successor Paying Agent or Registrar.  In case at any time the 


Paying Agent or Registrar shall be removed, or be dissolved, or if its property or affairs shall be taken 


under the control of any state or federal court or administrative body because of insolvency or 


bankruptcy, or for any other reason, then a vacancy shall forthwith and ipso facto exist in the office of the 


Paying Agent or Registrar, as the case may be, and a successor shall be appointed by the Issuer; and in 


case at any time the Paying Agent or Registrar shall resign, then a successor shall be appointed by the 


Issuer.  After any such appointment, notice of such appointment shall be given by the Issuer to the 


predecessor Paying Agent or Registrar, the successor Paying Agent or Registrar, the Trustee, any rating 


agency that shall then have in effect a rating on any of the Bonds, the Bondholder Representative and all 


Bondholders.  Any new Paying Agent or Registrar so appointed shall immediately, and without further 


act, supersede the predecessor Paying Agent or Registrar. 


Section 9.19 Qualifications of Successor Paying Agent or Registrar.  Every successor Paying 


Agent or Registrar (a) shall be a commercial bank or trust company (i) duly organized under the laws of 


the United States or any state or territory thereof, (ii) authorized by law to perform all the duties imposed 


upon it by the Indenture and (iii) capable of meeting its obligations hereunder, and (b) shall have a 


combined net capital and surplus of at least $100,000,000. 


Section 9.20 Judicial Appointment of Successor Paying Agent or Registrar.  In case at any 


time the Paying Agent or Registrar shall resign and no appointment of a successor Paying Agent or 


Registrar shall be made pursuant to the foregoing provisions of this Indenture prior to the date specified in 


the notice of resignation as the date when such resignation is to take effect, the retiring Paying Agent or 


Registrar may forthwith apply to a court of competent jurisdiction for the appointment of a successor 


Paying Agent or Registrar.  Such court may thereupon, after such notice, if any, as it may deem proper 


and prescribe, appoint a successor Paying Agent or Registrar.  Notice of such appointment shall be given 


by the Successor Registrar or Paying Agent to the Issuer, the Trustee, any rating agency that shall then 


have in effect a rating on any of the Bonds, the Bondholder Representative and all Bondholders.  In the 


absence of such an appointment, the Trustee shall become the Registrar or Paying Agent and shall so 


notify the Issuer, any rating agency that shall have issued a rating on the Bonds, the Bondholder 


Representative and all Bondholders. 
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Section 9.21 Acceptance of Duties by Successor Paying Agent or Registrar.  Any successor 


Paying Agent or Registrar shall become duly vested with all the estates, property, rights, powers, duties 


and obligations of its predecessor hereunder, with like effect as if originally named Paying Agent or 


Registrar herein.  Upon request of such Paying Agent or Registrar, such predecessor Paying Agent or 


Registrar and the Issuer shall execute and deliver an instrument transferring to such successor Paying 


Agent or Registrar all the estates, property, rights and powers hereunder of such predecessor Paying 


Agent or Registrar and such predecessor Paying Agent or Registrar shall pay over and deliver to the 


successor Paying Agent or Registrar all moneys and other assets at the time held by it hereunder. 


Section 9.22 Successor by Merger or Consolidation.  Any corporation into which any Paying 


Agent or Registrar hereunder may be merged or converted or with which it may be consolidated, or any 


corporation resulting from any merger or consolidation to which any Paying Agent or Registrar hereunder 


shall be a party, shall be the successor Paying Agent or Registrar under the Indenture without the 


execution or filing of any paper or any further act on the part of the parties thereto, anything in the 


Indenture to the contrary notwithstanding. 


Section 9.23 Acts of Bondholders; Evidence of Ownership of Bonds.  Any action to be taken 


by Bondholders may be taken by the Bondholder Representative in accordance with Article X hereof and 


may be evidenced by one or more concurrent written instruments of similar tenor signed or executed by 


such Bondholder Representative or Bondholders, as applicable, in person or by an agent appointed in 


writing.  The fact and date of the execution by any person of any such instrument may be provided by 


acknowledgment before a notary public or other officer empowered to take acknowledgments or by an 


affidavit of a witness to such execution.  Any action by the Bondholder Representative or by the Owner 


of any Bond shall bind all future Bondholders or Owners of the same Bond, respectively, in respect of 


anything done or suffered by the Issuer, Trustee, Paying Agent or Registrar in pursuance thereof. 


 


[END OF ARTICLE IX] 


 







 


 


ARTICLE X. 


BONDHOLDER REPRESENTATIVES 


 


Section 10.1   Appointment of Bondholder Representatives.     Holders of a majority of the 


aggregate principal amount of the Outstanding Bonds may, but shall not be required to, from time to time 


appoint a representative or agent, by giving signed, written notice of such appointment to the Trustee, to 


act on behalf of all Bondholders to give any consents, authorizations, or approvals; exercise any rights; or 


take any other action as may be taken by the Bondholders under this Indenture on such terms and 


conditions as such Bondholders may deem advisable (a "Bondholder Representative").  Upon such 


appointment, the Trustee shall accept the consent, authorization, or direction of such Bondholder 


Representative to the extent specified in such notice, as it would accept such action from the Bondholders.  


A Bondholder Representative may be a Bondholder.   


 


Unless otherwise specified in the notice delivered to the Trustee appointing a Bondholder 


Representative pursuant to this Section, such Bondholder Representative shall be the sole representative 


of the Bondholders with respect to all matters specifically listed in such notice for which the Bondholders 


are authorized to act under this Indenture, until a signed, written notice of the removal of the Bondholder 


Representative shall be delivered to the Trustee by Holders of a majority of the aggregate principal 


amount of the Outstanding Bonds. A Bondholder Representative may resign at any time by delivering 


written notice thereof to the Trustee. Any notice of removal or resignation meeting the foregoing 


requirements shall be effective immediately upon receipt thereof by the Trustee.  In no event shall more 


than one Bondholder Representative be appointed to represent the Bondholders. 


 


Notwithstanding the foregoing or anything herein to the contrary, Preston Hollow Capital, LLC 


(“PHC”), is hereby designated as of the date hereof until the earlier of the Completion Date or December 


31, 2017 as the sole Bondholder Representative, with the exclusive right to act on behalf of all 


Bondholders to give any and all consents, authorizations, or approvals; exercise any and all rights; and 


take any other action as may be taken by the Bondholders under this Indenture.  PHC shall not have the 


right to resign as Bondholder Representative prior to the earlier of the Completion Date or December 31, 


2017.  Without limiting the foregoing, if PHC resigns or is removed as the Bondholder Representative 


prior to the earlier of the Completion Date or December 31, 2017, a successor Bondholder Representative 


shall be appointed by Holders of a majority of the aggregate principal amount of the Outstanding Bonds, 


and such appointment shall be subject to the prior written approval of Developer in its sole and absolute 


discretion.   


Section 10.2 Bondholder Representative Expenses.  The Trustee shall pay the reasonable fees 


and expenses (including reasonable fees and expenses of counsel) of any Bondholder Representative, 


upon invoice, incurred in connection with the acceptance or administration of its rights and duties on 


behalf of the Bondholders under this Indenture, including in connection with any amendment, 


modification, supplement, consent or waiver with respect to or required under this Indenture, or in 


connection with the enforcement hereof, except any such expense, disbursement or advance as may arise 


from the gross negligence, bad faith, or willful misconduct of the Bondholder Representative.  Unless the 


Trustee receives written notice to the contrary from the Developer or Issuer, the Trustee may assume that 


there is no claim that any such expense, disbursement or advance may arise from the gross negligence, 


bad faith, or willful misconduct of the Bondholder Representative and that such expenses, disbursements 


or advances are reasonable. Any payments hereunder shall not be payable from any monies being used 


for, or necessary to pay, rebate amounts to the federal government in accordance with Section 5.6 hereof, 


and any payments made to the Bondholder Representative pursuant to this Section shall be payable solely 
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from the Tax Increment Funds and/or Pledged Funds; provided, however, that no such payments shall be 


made from the Project Fund unless a Material Adverse Event has occurred and is continuing. 


Section 10.3 Notices and Reporting Obligations.  Unless otherwise provided herein, the 


appointment of a Bondholder Representative shall in no way affect any reporting or notice requirements 


to the Bondholders hereunder, except that such Bondholder Representative shall also receive copies of all 


such reports and notices. 


[END OF ARTICLE X] 
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ARTICLE XI. 


AMENDMENTS AND SUPPLEMENTS 


Section 11.1 Amendments and Supplements Without Bondholders’ Consent.  Subject to the 


provisions of Section 11.4 hereof, this Indenture may be amended or supplemented, from time to time, 


without the consent of the Bondholders, by a supplemental indenture authorized by a resolution of the 


Issuer filed with the Trustee, for one or more of the following purposes: 


(a) to add additional covenants of the Issuer so long as such action shall not impair 


the security hereof or of the Bonds or adversely affect the rights and remedies of the Bondholders; and 


(b) for any purpose not inconsistent with the terms of the Indenture, or to cure any 


ambiguity or to cure, correct or supplement any defective provision (whether because of any 


inconsistency with any other provision hereof or otherwise) of the Indenture, in such manner as shall not 


impair the security hereof or thereof or adversely affect the rights and remedies of the Bondholders. 


Section 11.2 Amendments With Bondholders’ Consent.  Subject to the provisions of Section 


11.3 and Section 11.4 hereof, this Indenture may be amended from time to time by a supplemental 


indenture approved by the Bondholder Representative or, in the case of no Bondholder Representative, 


Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding; provided that 


with respect to (a) the interest payable upon any Bonds, (b) the dates of maturity or redemption provisions 


of any Bonds, (c) this Article XI and (d) the security provisions hereunder, such provisions may only be 


amended by approval of the Bondholder Representative or, in the case of no Bondholder Representative, 


Owners of all Bonds. 


Section 11.3 Trustee Authorized to Join in Amendments and Supplements; Reliance on 


Counsel.  The Trustee is authorized to join in the execution and delivery of any supplemental indenture or 


amendment permitted by this Article XI and in so doing may rely on a written opinion of Counsel that 


such supplemental indenture or amendment is so permitted and has been duly authorized by the Issuer and 


that all things necessary to make it a valid and binding agreement have been done. 


Section 11.4 Developer Required to Consent to Certain Amendments. Notwithstanding 


anything herein to the contrary, none of the provisions of this Indenture relating to the Project Fund or 


that would otherwise affect the Developer, including, without limitation, Sections 4.1, 13.3 and Section 


11.4 hereof, may be amended or modified in any manner prior to the Completion Date without the prior 


written consent of the Developer, which shall not be unreasonably withheld, provided that the Developer 


is not then in default of its obligations under the Development Agreement beyond any applicable notice 


and cure period.  


 


 


[END OF ARTICLE XI] 
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ARTICLE XII. 


 DEFEASANCE 


Section 12.1 Defeasance.  When the principal of and interest on the Bonds or any portion 


thereof to be defeased have been paid, or there shall have been deposited, in the manner provided in 


Section 12.2, with the Trustee or such other escrow agent designated in a resolution of the Issuer (the 


“Escrow Agent”) moneys sufficient, or Defeasance Securities, the principal of and interest on which, 


when due, together with any moneys, remaining uninvested, will provide sufficient moneys to fully pay 


(i) such Bonds or portion thereof to be defeased, and (ii) any other sums payable hereunder by the Issuer, 


the right, title and interest of the Trustee with respect to such Bonds or portion thereof to be defeased shall 


thereupon cease, the lien of the Indenture on the Trust Estate, and the funds and accounts established 


under the Indenture shall be defeased and discharged, and the Trustee, on demand of the Issuer, shall 


release the Indenture as to such Bonds or portion thereof to be so defeased and shall execute such 


documents to evidence such release as may be reasonably required by the Issuer and shall turn over to the 


Issuer or to such Person, body or authority as may be entitled to receive the same all balances remaining 


in any funds and accounts upon the defeasance in whole of all of the Bonds. 


Section 12.2 Deposit of Funds for Payment of Bonds.  If the Issuer deposits with the Escrow 


Agent moneys sufficient, or Defeasance Securities, the principal of and interest on which, when due, 


together with any moneys remaining uninvested, will provide sufficient moneys to pay the principal of 


any Bonds becoming due, either at maturity or by redemption or otherwise, together with all interest 


accruing thereon to the date of maturity or such prior redemption, and reimburses or causes to be 


reimbursed or pays or causes to be paid the other amounts required to be reimbursed or paid under 


Section 12.1 hereof, interest on such Bonds shall cease to accrue on such date of maturity or prior 


redemption and all liability of the Issuer with respect to such Bonds shall likewise cease; provided, 


however, that (a) if any Bonds are to be redeemed prior to the maturity thereof, notice of the redemption 


thereof shall have been duly given in accordance with the provisions of Section 3.4 hereof, or irrevocable 


provision satisfactory to the Trustee shall have been duly made for the giving of such notice, and (b) in 


the event that any Bonds are not by their terms subject to redemption within the next succeeding sixty 


(60) days following a deposit of moneys with the Escrow Agent, in accordance with this Section, the 


Issuer shall have given the Escrow Agent, in form satisfactory to the Escrow Agent, irrevocable 


instructions to mail to the Bondholder Representative and Owners of such Bonds at their addresses as 


they appear on the Bond Register, a notice stating that a deposit in accordance with this Section has been 


made with the Escrow Agent and that the Bonds to which such notice relates are deemed to have been 


paid in accordance with this Section and stating such maturity or redemption date upon which moneys are 


to be available for the payment of the principal of and interest on said Bonds.  Thereafter such Bonds 


shall be deemed not to be Outstanding hereunder and the Bondholder Representative and Owners of such 


Bonds shall be restricted exclusively to the funds so deposited for any claim of whatsoever nature with 


respect to such Bonds, and the Escrow Agent shall hold such funds in trust for such Owners. At the time 


of the deposit referred to above, there shall be delivered to the Escrow Agent a verification from a firm of 


independent certified public accountants stating that the principal of and interest on the Defeasance 


Securities, together with the stated amount of any cash remaining on deposit with the Escrow Agent, will 


be sufficient without reinvestment to pay the remaining principal of, redemption premium, if any, and 


interest on such defeased Bonds. 


Section 12.3 Discharge at Conclusion of Economic Impact Plan.  Upon (a) the Trustee’s 


receipt of the certification of the Issuer, accompanied with an opinion of Bond Counsel, to the effect that 


(i) no further Tax Increment Funds are allocable to the Issuer under the Economic Impact Plan as a result 


of the expiration of the allocation period therefor (which such allocation period shall end with respect to 


taxes levied by the Metropolitan Government in the 2042 calendar year, as such period may hereafter be 
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amended and extended) and (ii) there are no outstanding Delinquent Revenues, and (b) the application of 


all amounts then on deposit in the funds and accounts herein established to the payment of debt service on 


the then-Outstanding Bonds has occurred in accordance with the terms hereof, then the right, title and 


interest of the Trustee with respect to all such Outstanding Bonds shall thereupon cease, the lien of the 


Indenture on the Revenues and Pledged Funds, and the funds and accounts established under the 


Indenture shall be discharged, and the Trustee shall release the Indenture as to such then-Outstanding 


Bonds and shall execute such documents to evidence such release as may be reasonably required by the 


Issuer. 


  


[END OF ARTICLE XII] 


 







 


 


ARTICLE XIII. 


MISCELLANEOUS PROVISIONS 


 


Section 13.1 Limitations on Recourse.  No personal recourse shall be had for any claim based 


on this Indenture, the Bonds or any agreement relating thereto against officer, director, employee or 


agent, past, present or future, of the Issuer or of any successor body as such, either directly or through the 


Issuer or any such successor body, under any constitutional provision, statute or rule of law or by the 


enforcement of any assessment or penalty or otherwise. 


  


The Bonds and all other obligations of the Issuer hereunder are payable solely from the Revenues 


and Pledged Funds, and any other moneys held by the Trustee under the Indenture for such purpose.  


There shall be no other recourse under the Bonds, the Indenture or otherwise, against the Issuer or any 


other property now or hereafter owned by it except from the Revenues and Pledged Funds.  For the 


avoidance of doubt, there shall be no recourse under the Bonds, the Indenture or otherwise, against the 


Developer or any officer, director, employee or agent, past, present or future, of the Developer, or the 


Project, Plan Area or any property now or hereafter owned by the Developer. 


Section 13.2 Payment Dates.  In any case where an Interest Payment Date or the maturity date 


of the Bonds or the date fixed for the redemption of any Bonds shall be other than a Business Day, then 


payment of interest, principal or Redemption Price need not be made on such date but may be made on 


the next succeeding Business Day, with the same force and effect as if made on the due date, and no 


interest on such payment shall accrue for the period after such due date if payment is made on such next 


succeeding Business Day. 


Section 13.3 No Rights Conferred on Others.  Nothing herein contained shall confer any right 


upon any Person other than the parties hereto and the Holders of the Bonds and Bondholder 


Representative.  Notwithstanding the foregoing to the contrary, Developer shall be a third party 


beneficiary of all provisions of this Indenture relating to the Project Fund, including, without limitation, 


Section 2.9, 4.1, 10.1 and 11.4, and shall have all rights and remedies under this Indenture, at law and in 


equity with respect thereto. 


Section 13.4 Illegal Provisions Disregarded.  If any term of the Indenture or the Bonds or the 


application thereof for any reason or circumstances shall to any extent be held invalid or unenforceable, 


the remaining provisions or the application of such terms or provisions to Persons and situations other 


than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each 


remaining term and provision hereof and thereof shall be valid and enforced to the fullest extent permitted 


by law. 
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Section 13.5 Notices.  Any notice, demand, direction, request or other instrument authorized 


or required by the Indenture to be given to or filed with the Issuer or the Trustee shall be deemed to have 


been sufficiently given or filed for all purposes of the Indenture if and when personally delivered and 


receipted for, or sent by registered United States mail, return receipt requested, addressed as follows: 


 


If to the Developer to: 


 


Bellevue Redevelopment Associates, LP 


3340 Peachtree Road, N.E. 


Suite 600 


Atlanta, Georgia  30326 


Attn.:  John P. Murphy, Chief Financial Officer 


 


with copies to: 


 


AIG Global Real Estate Investment Corp. 


AIG Asset Management 


32 Old Slip, 28th Floor 


New York, New York 10005 


Attn:  General Counsel 


  


Goodwin Procter LLP 


Exchange Place 


53 State Street 


Boston, Massachusetts  02109-2881 


Attn:  Christopher B. Barker, Esq. 


 


If to the Trustee to: 


 


Regions Bank 


Corporate Trust Department 


150 Fourth Avenue North 


9th Floor 


Nashville, TN 37219 


Attention: Caroline Oakes 


 


If to the Board to: 


 


The Industrial Development Board of the Metropolitan  


Government of Nashville and Davidson County 


c/o Robert D. Tuke, Esq. 


Trauger & Tuke 


The Southern Turf Building 


222 4th Avenue North 


Nashville, TN 37219-2101 


 


If to PHC in its capacity as Bondholder Representative: 


 


[Insert contact info.] 
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If to any successor Bondholder Representative, to such address as may be provided to the 


Trustee and the Issuer from time to time, in writing. 


  


Any of the foregoing may, by notice sent to each of the others, designate a different or additional 


address to which notices under the Indenture are to be sent. 


 


 All documents received by the Trustee under the provisions of the Indenture and not required to 


be redelivered shall be retained in its possession, subject at all reasonable times to the inspection of the 


Issuer, any Bondholder and the agents and representatives thereof, including the Bondholder 


Representative. 


Section 13.6 Controlling Law.  The Indenture shall be governed by and construed in 


accordance with the laws of the State or Tennessee. 


Section 13.7 Successors and Assigns.  All the covenants, promises and agreements in the 


Indenture contained by or on behalf of the Issuer or by or on behalf of the Trustee shall bind and inure to 


the benefit of their respective successors and assigns, whether so expressed or not. 


Section 13.8 Headings for Convenience Only.  The table of contents and descriptive headings 


in this Indenture are inserted for convenience only and shall not control or affect the meaning or 


construction of any of the provisions hereof. 


Section 13.9 Counterparts.  This Indenture may be executed in any number of counterparts, 


each of which when so executed and delivered shall be an original; but such counterparts shall together 


constitute but one and the same instrument. 


Section 13.10 Appendices and Exhibits.  Any and all appendices or exhibits referred to in and 


attached to this Indenture are hereby incorporated herein and made a part hereof for all purposes. 


 


 


(Signature page to follow) 
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 IN WITNESS WHEREOF, The Industrial Development Board of the Metropolitan Government 


of Nashville and Davidson County, Tennessee, has caused this Trust Indenture to be executed by the 


Chairman of its Board of Directors and attested by the Secretary of the Board of Directors and Regions 


Bank has caused this Trust Indenture to be executed by one of its authorized officers all as of the day and 


year first above written. 


 


      THE INDUSTRIAL DEVELOPMENT BOARD 


      OF THE METROPOLITAN GOVERNMENT OF  


      NASHVILLE AND DAVIDSON COUNTY,  


      TENNESSEE 


 


 


      By:        


           Chairman 


 


ATTEST 


 


 


      


Secretary 


 


 


 


      REGIONS BANK, as Trustee 


 


 


      By:       


      Title:       
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EXHIBIT A 


 


FORM OF BOND 


 


[Unless this bond is presented by an authorized representative of The Depository Trust Company, New 


York, New York (“DTC”) to The Industrial Development Board of the Metropolitan Government of 


Nashville and Davidson County, Tennessee, or its agent for registration of transfer, exchange, or payment 


and any certificate issued is registered in the name of Cede & Co. or in such other name as is requested by 


an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is 


requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 


HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 


registered owner hereof, Cede & Co., has an interest herein.] 


 


No. 1           $21,935,000 


 


UNITED STATES OF AMERICA 


STATE OF TENNESSEE 


THE INDUSTRIAL DEVELOPMENT BOARD OF 


THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 


 


Interest Rate  Maturity Date Dated Date        CUSIP 


7.25%     June 1, 2038  December 31, 2015 


 


Registered Owner: CEDE & CO. 


 


Principal Amount: TWENTY ONE MILLION NINE HUNDRED THIRTY-FIVE THOUSAND  


   DOLLARS AND NO/100 ($21,935,000) 


 


 The Industrial Development Board of the Metropolitan Government of Nashville and Davidson 


County (the “Issuer”), pursuant to Subsections 7-53-101 et. seq., Tennessee Code Annotated (the “Act”), 


for value received, hereby promises to pay (but only out of the sources hereinafter mentioned) to the 


Registered Owner set forth above, or registered assigns (the “Owner”), on the Maturity Date shown 


hereon, unless this bond shall have been called for redemption in whole or in part and payment of the 


redemption price shall have been duly made or provided for, the Principal Amount shown above and to 


pay (but only out of the sources hereinafter mentioned) interest on the outstanding principal amount 


hereof from the most recent Interest Payment Date (as defined herein) to which interest has been paid or 


provided for, or, if no interest has been paid, from the Dated Date shown above on June 1 and 


December 1 of each year (each, an “Interest Payment Date”), commencing on June 1, 2016, until payment 


of said Principal Amount has been made or provided for, at the Interest Rate per annum set forth above.  


The interest so payable and any principal payable hereunder prior to maturity or redemption in full, and 


punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be 


paid to the registered Owner hereof at the close of business on the regular record date for such interest or 


principal payment, which shall be the 15th day of the calendar month next preceding such Interest 


Payment Date (the “Record Date”). Upon a failure to pay such interest or principal when due, the 


payment of interest and principal shall be made by the Paying Agent (as defined herein) to such person, 


who, on the 15th day of the calendar month next preceding the Interest Payment Date upon which monies 


have become available for the payment of such interest or principal, appears on the registration books of 


the Registrar as the Owner of this bond.  Any payment of principal upon maturity or redemption in full 


shall be made only upon presentation hereof at the designated corporate trust office of Regions Bank, as 


paying agent (the “Paying Agent”).  Payment of interest shall be made by check or draft mailed by the 
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Paying Agent and Registrar (or by wire transfer to an account within the continental United States, and at 


the expense of, the Owner if such Owner requests such method of payment in writing on or prior to the 


Record Date for the respective interest payment to such account as shall be specified in such request, but 


only if the Owner owns not less than $1,000,000 in aggregate principal amount of the hereafter defined 


Bonds).  Interest on this bond will be computed on the basis of a 360-day year of twelve 30-day months. 


 


 This bond is one of a duly authorized issue of bonds of the Issuer designated “Tax Increment 


Revenue Bonds (Bellevue Mall Project), Series 2015” in the aggregate principal amount of $21,935,000 


(the “Bonds”), issued under a Trust Indenture dated as of December 1, 2015 (the “Indenture”), between 


the Issuer and Regions Bank, as trustee (the “Trustee”).  The Bonds are issued for the purpose of (i) 


financing all or a portion of the costs of developing certain improvements (the “Project”) located within 


that certain area (the “Plan Area”) described in the Economic Impact Plan adopted by the Issuer on July 


14, 2015 (the “Economic Impact Plan”); (ii) paying certain costs associated with the issuance of the 


Bonds; (iii) making deposits into the Reserve Fund for the benefit of the Bonds; and (iv) paying a portion 


of the interest to become due on the Bonds.  Capitalized terms not otherwise defined herein shall have the 


meanings ascribed by the Indenture. 


 


 THIS BOND AND ALL OTHER BONDS ISSUED UNDER AND SECURED BY THE 


INDENTURE ARE, AND ARE TO BE, EQUALLY AND RATABLY SECURED, TO THE EXTENT 


PROVIDED IN THE INDENTURE, SOLELY BY A PLEDGE OF THE REVENUES AND OTHER 


FUNDS PLEDGED UNDER THE INDENTURE.  THIS BOND, TOGETHER WITH PREMIUM, IF 


ANY, AND THE INTEREST HEREON, IS A SPECIAL AND LIMITED OBLIGATION OF THE 


ISSUER, AND NEITHER THE ISSUER, THE STATE OF TENNESSEE, NOR ANY POLITICAL 


SUBDIVISION THEREOF, INCLUDING THE ISSUER AND THE METROPOLITAN 


GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, TENNESSEE, NOR ANY 


DEVELOPER OR OWNER OF THE PROJECT OR THE PLAN AREA OR ANY PORTION 


THEREOF, SHALL BE OBLIGATED TO PAY THIS BOND, THE PREMIUM, IF ANY, OR THE 


INTEREST HEREON OR OTHER COSTS INCIDENT THERETO EXCEPT FROM FUNDS 


PLEDGED UNDER THE INDENTURE. 


 


 This bond is issued under and pursuant to the Constitution and laws of the State, including the 


Act and other applicable provisions of law and pursuant to the Indenture, executed counterparts of which 


Indenture are on file at the corporate trust office of the Trustee.  Reference is hereby made to the 


Indenture for the provisions, among others, with respect to the custody and application of the proceeds of 


Bonds issued under the Indenture, the collection and disposition of revenues and the funds charged with 


and pledged to the payment of the principal of and the premium, if any, and interest on the Bonds, the 


nature and extent of the security thereby created, the covenants of the Issuer with respect to the collection 


of Revenues (as defined in the Indenture), the terms and conditions under which the Bonds are or may be 


issued, the rights, duties, obligations and immunities of the Issuer and the Trustee under the Indenture and 


the rights of the Owners of the Bonds, and, by the acceptance of this bond, the Owner assents to all of the 


provisions of the Indenture.  The Bonds are equally and ratably secured by the Trust Estate, without 


preference or priority of one bond over another.   


 


 The Bonds are issuable only as registered bonds without coupons in current interest form in 


denominations of $100,000 and any integral multiples of $5,000 in excess thereof, as more fully described 


in the Indenture (an “Authorized Denomination”).  This bond is transferable by the registered Owner 


hereof or his duly authorized attorney at the designated corporate trust office of Regions Bank, in 


Nashville, Tennessee, as Registrar (the “Registrar”), upon surrender of this bond, accompanied by an 


assignment and a written instrument of transfer in form satisfactory to the Registrar, subject to such 


reasonable regulations as the Issuer or the Registrar may prescribe, and upon payment of any taxes or 


other governmental charges incident to such transfer.  Upon any such transfer a new Bond or Bonds, in 
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the same aggregate principal amount as the Bond or Bonds transferred, will be issued to the transferee.  


At the corporate trust office of the Registrar in Nashville, Tennessee, in the manner and subject to the 


limitations and conditions provided in the Indenture and without cost, except for any tax or other 


governmental charge, Bonds may be exchanged for an equal aggregate principal amount of Bonds of the 


same maturity, of Authorized Denominations and bearing interest at the same rate or rates, all as set forth 


in the Indenture. 


 


 Mandatory Sinking Payment Redemption.  The Bonds are subject to mandatory redemption in 


part by the Issuer by lot prior to their scheduled maturity from moneys in the Bond Fund at a redemption 


price equal to 100% of the principal amount thereof, without premium, together with accrued interest to 


the date of redemption on June 1 of the years and in the principal amounts set forth below: 


 


Year 


(June 1) 


Principal 


Amount 


Year 


(June 1) 


Principal 


Amount 


2019 $175,000 2029 $875,000 


2020 190,000 2030 1,140,000 


2021 205,000 2031 1,225,000 


2022 390,000 2032 1,315,000 


2023 415,000 2033 1,415,000 


2024 450,000 2034 1,735,000 


2025 480,000 2035 1,865,000 


2026 700,000 2036 2,005,000 


2027 755,000 2037 2,155,000 


2028 810,000 2038* 3,635,000 


 


*Final Maturity 


  


Any partial redemption of Bonds of a maturity pursuant to the Special Mandatory Redemption 


below shall be credited against the Issuer’s mandatory sinking payment redemption obligation for that 


maturity in inverse order of redemption payments with the latest redemption payments credited first.   


 


Optional Redemption.  The Bonds are subject to redemption at the option of the Issuer at a 


redemption price equal to 105% of the principal amount thereof to be redeemed plus accrued interest to 


the redemption date, in whole but not in part, on the first day of a month that is not later than 90 days after 


the Trustee received written notice from the Issuer of a Determination of Taxability (as defined in the 


Indenture).  The redemption of the Bonds and the payment of the premium pursuant to this Section shall 


constitute payment in the full to the holders of the Bonds upon a Determination of Taxability, and upon 


such payment, the holders of the Bonds shall have no other claims against the Issuer as a result of a 


Determination of Taxability. 


 


Special Mandatory Redemption.  The Bonds are subject to special mandatory redemption by the 


Authority on any Interest Payment Date, in whole or in part, in an amount equal to the amount in the 


Special Redemption Account of the Bond Fund on the 30
th
 day immediately preceding such Interest 


Payment Date, in increments of $5,000, with the maturities of Bonds to be refunded selected in inverse 


order of maturity, and by lot within a maturity, at a redemption price equal to 100% of the principal 


amount of the Bonds to be redeemed, together with accrued interest thereon to the date fixed for 


redemption.  The Bonds are also subject to special mandatory redemption by the Issuer, in whole but not 


in part, on any date in the event that moneys in the Bond Fund and the Debt Service Reserve Fund are 


sufficient to redeem all of the Bonds then Outstanding at a redemption price equal to 100% of the 
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principal amount of the Bonds Outstanding, together with accrued interest thereon to the date fixed for 


redemption.   


 


Extraordinary Redemption Upon Failure to Close Construction Loan.  The Bonds are subject to 


mandatory redemption on February 1, 2016 under certain circumstances described in the Indenture, at a 


redemption price equal to 100% of the principal amount thereof to be redeemed without accrued interest 


to the redemption date, in whole but not in part.   


  


 Notice of each redemption of Bonds is required to be mailed by the Registrar, postage prepaid, 


not less than 20 nor more than 60 days prior to the redemption date to each registered Owner of Bonds to 


be redeemed at the address of such registered Owner recorded on the bond register maintained by the 


Registrar.  On the date designated for redemption, notice having been given and money for the payment 


of the Redemption Price being held by the Paying Agent, all as provided in the Indenture, the Bonds or 


such portions thereof so called for redemption shall become and be due and payable at the Redemption 


Price provided for the redemption of such Bonds or such portions thereof on such date, interest on such 


Bonds or such portions thereof so called for redemption shall cease to accrue, such Bonds or such 


portions thereof so called for redemption shall cease to be entitled to any benefit or security under the 


Indenture and the Owners thereof shall have no rights in respect of such Bonds or such portions thereof so 


called for redemption except to receive payments of the Redemption Price thereof so held by the Paying 


Agent.  Notwithstanding the foregoing, the Trustee shall be deemed to have mailed the redemption notice 


in the manner described above in the case of an Extraordinary Redemption Upon Failure to Close 


Construction Loan. 


 


 Notwithstanding the foregoing, the notice of redemption may state that the redemption is 


conditioned upon receipt by the Trustee of sufficient moneys to redeem the Bonds on the anticipated 


redemption date, and that the redemption shall not occur if by no later than the scheduled redemption date 


sufficient moneys to redeem the Bonds have not been deposited with the Trustee. In the event that the 


Trustee does not receive sufficient funds by the scheduled redemption date to so redeem the Bonds to be 


redeemed, the Trustee shall send written notice to the Owner of any Bonds designated for redemption to 


the effect that the redemption did not occur as anticipated, and the Bonds for which notice of redemption 


was given shall remain Outstanding for all purposes of the Indenture. 


 


 The Owner of this bond shall have no right to enforce the provisions of the Indenture or to 


institute action to enforce the covenants therein, or to take any action with respect to any Event of Default 


(as defined in the Indenture) under the Indenture, or to institute, appear in or defend any suit or other 


proceeding with respect thereto, except as provided in the Indenture. 


 


 Modifications or alterations of the Indenture or of any indenture supplemental thereto may be 


made only to the extent and in the circumstances permitted by the Indenture. 


 


 If the Issuer deposits or causes to be deposited with the Trustee funds or Defeasance Securities 


(as defined in the Indenture) sufficient to pay the principal of any Bonds becoming due at maturity or by 


call for redemption in the manner set forth in the Indenture, together with the interest accrued to the due 


date, the lien of the Bonds as to the Trust Estate shall be discharged, except for the rights of the Owners 


thereof with respect to the funds so deposited as provided in the Indenture. 


 


 This bond is issued with the intent that the laws of the State shall govern its construction. 
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 All acts, conditions and things required by the Constitution and laws of the State and the 


resolutions of the Issuer to happen, exist and be performed precedent to and in the issuance of this bond 


and the execution of the Indenture, have happened, exist and have been performed as so required.  This 


bond shall not be valid or become obligatory for any purpose or be entitled to any benefit or security 


under the Indenture until it shall have been authenticated by the execution by the Trustee of the 


Certificate of Authentication endorsed hereon. 


  


 IN WITNESS WHEREOF, The Industrial Development Board of the Metropolitan Government 


of Nashville and Davidson County, Tennessee, has caused this bond to bear the signature of its Chairman 


and attested by its Secretary. 


 


      THE INDUSTRIAL DEVELOPMENT BOARD OF 


      THE METROPOLITAN GOVERNMENT OF  


      NASHVILLE AND DAVIDSON COUNTY,  


      TENNESSEE 


 


      By:       


               Ginger Hausser, Chairman 


 


ATTEST 


 


      


 Aubrey Gregory, Secretary 


 


 


 


FORM OF CERTIFICATE OF AUTHENTICATION 


 


 This bond is one of the Bonds designated herein, described in the within-mentioned Indenture. 


 


      REGIONS BANK, 


      as Trustee 


 


 


      By:       


            Authorized Signatory 


 


Date of Authentication: 
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FORM OF ASSIGNMENT 


 


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


__________________________________________ (Name and address of Transferee) the within bond 


and does hereby irrevocably constitute and appoint _________________________________ attorney to 


transfer the within bond on the books kept for registration thereof, with full power of substitution in the 


premises. 


 


Dated:          


       


Signature Guaranteed     (Authorized Officer) 


 


             


   


Notice:  Signature must be guaranteed by an   Notice:  The signature to the assignment must 


institution which is a participant in the Securities  correspond with the name of the registered 


Transfer Agents Medallion Program (“STAMP”) holder as it appears upon the face of the within 


or similar program.     bond in every particular, without alteration or 


       enlargement or any change whatever. 


 


 


 The following abbreviations, when used in the inscription on the face of this bond, shall be 


construed as though they were written out in full according to applicable laws or regulations. 


 


 TEN COM – as tenants in common   UNIF GIFT MIN ACT   


        _____    Custodian _____ 


 TEN ENT – as tenants by the entireties   (Cust)  (Minor) 


        under Uniform Gifts to 


 JT TEN – as joint tenants with right of   Minors Act _________ 


 survivorship and not as tenants in common  (State) 


 


 


Additional abbreviations may also be used though not in above list. 
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EXHIBIT B 


 


FORM OF REQUISITION 


FROM THE PROJECT FUND 


 


 The undersigned, an Authorized Officer of the Developer, hereby submits the following 


Requisition for disbursement under and pursuant to the terms of the Trust Indenture dated as of 


December 1, 2015 (the “Indenture”) between the Issuer and Regions Bank, as trustee (the “Trustee”), and 


capitalized terms used herein and not defined shall have the meanings assigned thereto in the Indenture:  


 


 (A) Requisition Number: 


 


 (B) Requisition Amount: 


 


 (C) Except for the qualifications, if any, set forth on an exhibit attached to this Requisition 


(and if no exhibit is attached, then there shall be no qualifications), the undersigned hereby certifies that:  


(i) attached hereto is a complete copy of the draw request submitted to the 


Construction Lender in connection with the Construction Loan Advance corresponding to this 


Requisition, and that the amounts set forth in such Requisition have been incurred by or on behalf of the 


Developer and represent a Cost of the Project, and has not previously been paid;  


(ii) the conditions to loan advances under the Construction Loan Documents 


for the Construction Loan Advance have either been satisfied or waived by the Construction Lender (the 


“Construction Loan Disbursement Condition”);  


(iii) no default by Developer beyond any applicable notice and cure periods 


remains uncured under the Construction Loan Documents or the Development Agreement that would 


result in a Material Adverse Event (the “Developer Default Condition”); and  


(iv) there has been no amendment, modification or waiver of any of the terms 


of the Construction Loan Documents or the Development Agreement that would result in a Material 


Adverse Event, except any such amendment, modification or waiver that has been approved in writing by 


the Bondholder Representative.  


 


 


     BELLEVUE REDEVLOPMENT ASSOCIATES, LP 


 


 


     By:        


      Authorized Officer 
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EXHIBIT C 


 


FORM OF REQUISITION 


FROM THE COST OF ISSUANCE FUND 


 


 The undersigned, an Authorized Officer of the Issuer, hereby submits the following requisition 


for disbursement under and pursuant to the terms of the Trust Indenture dated as of December 1, 2015 


(the “Indenture”) between the Issuer and Regions Bank, as trustee (the “Trustee”): 


 


 (A) Requisition Number: 


 


 (B) Name of Payee: 


 


 (C) Amount Payable: 


 


 (D) Purpose for which paid or incurred: 


 


 (E) The undersigned hereby certifies that the amounts set forth above have been incurred, 


that each disbursement set forth above is a proper charge against the Cost of Issuance Fund, and has not 


previously been paid from funds in the Cost of Issuance Fund. 


 


 Attached hereto are originals of the invoice(s) related thereto. 


 


THE INDUSTRIAL DEVELOPMENT BOARD OF 


NASHVILLE AND DAVIDSON COUNTY 


 


 


      By:       


                         Ginger Hausser, Chair 
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EXHIBIT D 


 


ECONOMIC IMPACT PLAN 
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EXHIBIT E 


 


FORM OF CERTIFICATE OF DEVELOPER REGARDING 


CLOSING ON CONSTRUCTION LOAN 


 


The undersigned, an Authorized Officer of the Developer, hereby certifies as follows: 


1. The Developer and the Construction Lender have fully executed the Construction Loan, 


and it is in full force and effect. 


2. The terms and conditions of the Construction Loan are in substantially the form presented 


to the [Bondholder Representative][Holder of the Bonds] prior to the issuance of the Bonds (the “Prior 


Form”) other than any changes made to the Prior Form that would not, in the aggregate, (i) materially 


decrease the projected aggregate amount of Tax Increment Funds to be generated by the Plan Area based 


on the base case set forth in the Tax Increment Report for the Project, dated December 31, 2015, prepared 


by MuniCap, Inc., during the period prior to the Final Maturity Date, or (ii) delay the projected date for 


Substantial Completion (as defined in the Development Agreement) to be achieved beyond December 31, 


2017. 


3. The information contained in the Private Placement Memorandum dated December 31, 


2015 and distributed in connection with the Bonds under the caption “THE PROJECT AND THE 


DEVELOPER – Retail Project” remain true and correct in all material respects, and such information 


does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 


the statements therein, in the light of the circumstances under which they were made, not misleading.   


All capitalized terms not otherwise defined herein shall have the meanings ascribed in the Trust 


Indenture, dated as of December 1, 2015, between The Industrial Development Board of The 


Metropolitan Government of Nashville and Davidson County and Regions Bank, as Trustee. 


 


 


BELLEVUE REDEVELOPMENT ASSOCIATES, LP 


 


 


By: ____________________________ 


Authorized Officer 
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Exhibit F 


DISBURSEMENT AGREEMENT 


 This Disbursement Agreement (“Agreement”) is entered into this __ day of January, 


2016 by and between Bank of the Ozarks (“BOTO”), Regions Bank (the “Trustee”), and 


Bellevue Redevelopment Associates, LP,  a Delaware limited partnership (“Borrower”).   


RECITALS: 


WHEREAS, Borrower proposes to redevelop a portion of the existing Bellevue Center 


Mall, which portion is expected, upon completion, to consist of an open-air shopping center with 


approximately 348,000 square feet of net leasable area, together with related site improvements 


(“Project”); and 


WHEREAS, BOTO has agreed to loan to Borrower up to $[52,000,000] (the “BOTO 


Loan”) to be used by Borrower for the construction of the Project, as evidenced by that certain 


Promissory Note of said amount (the “BOTO Note”) and secured by, among other things, that 


certain Deed of Trust, Security Agreement and Fixture Filing (the “BOTO Deed of Trust”);   


WHEREAS, the loan proceeds (the “Loan Funds”) from the BOTO Loan shall be 


advanced to Borrower pursuant to the terms and conditions of that certain Construction Loan 


Agreement between Borrower and BOTO dated of even date herewith and attached hereto as 


Exhibit A (the “BOTO Loan Agreement”), the terms of which are incorporated herein by 


reference. The BOTO Note, BOTO Deed of Trust, BOTO Loan Agreement and all other 


documents evidencing and/or securing the BOTO Loan are hereinafter collectively referred to as 


“BOTO Loan Documents”); and 


WHEREAS, THE INDUSTRIAL DEVELOPMENT BOARD OF THE 


METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, 


TENNESSEE, a public body corporate and politic (the “Board”), issued bonds on December 31, 


2015 to provide tax increment financing for the Project (the “TIF Funds”), as evidenced by the 


documents set forth on Exhibit B attached hereto (collectively the “TIF Documents”), including, 


without limitation, that certain Trust Indenture between the Board and the Trustee (the “Trust 


Indenture”), and that certain Development and Financing Agreement dated by and between the 


Board and the Borrower (the “Development Agreement”); 


WHEREAS, a portion of the TIF Funds in the amount of $15,000,000 (such portion, the 


“TIF Project Funds”) are also to be used by Borrower in the construction of the Project in 


accordance with the TIF Documents, provided however, the repayment of the TIF Funds is not 


the obligation of Borrower and such repayment is not secured by a lien on the Project or any 


assets of the Borrower; 


WHEREAS, the TIF Projects Funds are to be advanced to Borrower contemporaneously 


with the Loan Funds in a ratio of one to one  (the “Disbursement Ratio”), that is, One Dollar 


($1.00) of TIF Project Funds will be advanced contemporaneously with One Dollar ($1.00) of 


Loan Funds; and 
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WHEREAS, as an accommodation to the Borrower and the Trustee, BOTO has agreed to 


permit the disbursement of the TIF Project Funds contemporaneously with the Loan Funds in the 


above referenced ratio under the following terms and conditions.  


NOW THEREFORE, in consideration of Ten Dollars ($10.00) and other good and 


valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 


each hereby covenant and agree as follows: 


1. Definitions.  Except as may be otherwise expressly stated herein, capitalized 


terms used in this Agreement shall have the meanings set forth in the BOTO Loan Agreement. 


2. Construction Loan Account.  BOTO shall maintain a certain non-interest bearing 


account on behalf of Borrower in which shall be deposited all advances of Loan Funds under the 


BOTO Loan in accordance with the terms of the BOTO Loan Agreement (the “Construction 


Loan Account”). 


3. Project Fund Held by Trustee.  On the date hereof, the Trustee has deposited the 


TIF Project Funds into the Project Fund (as defined in the Trust Indenture) in accordance with 


the terms of the Trust Indenture.  Upon Trustee’s receipt from time to time of (i) a requisition 


from the Borrower in accordance with Section 4.1 of the Trust Indenture (a “Requisition”) 


requesting a disbursement of TIF Project Funds (the amount requested, the “Requisition 


Amount”), and (ii) an acknowledgement from BOTO (a “BOTO Acknowledgment”) that it is 


prepared, upon receipt of the Requisition Amount corresponding to such Requisition in the 


Construction Loan Account, to advance Loan Funds under the Construction Loan to Borrower in 


an amount equal to such Requisition Amount, Trustee shall disburse such Requisition Amount 


from the Project Fund to the Construction Loan Account within one (1) Business Day after 


Trustee has received both the applicable Requisition and the corresponding BOTO 


Acknowledgment.  Without limiting Trustee’s rights or obligations under the Trust Indenture, in 


the event Trustee is not going to disburse such Requisition Amount, Trustee shall provide BOTO 


with written notice of same (together with an explanation of why such funds are not being 


disbursed) within three (3) Business Days after Trustee has received both the applicable 


Requisition and corresponding BOTO Acknowledgement. 


4. Covenants of BOTO.  


(a) Notices/Documents. BOTO shall provide the following to the Trustee: 


(i) any written default notice issued to Borrower by BOTO in 


connection with the BOTO Loan Documents; 


(ii) upon receipt of Trustee’s written request, a copy of any 


construction reports and other materials prepared by BOTO’s Inspecting Person; 


and 


(iii) notice of the commencement by BOTO of any foreclosure 


action, sale by power of attorney or similar process or proceeding (including any 


deed in lieu of foreclosure) to divest Borrower of its interest in the Project;  
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provided that nothing contained in this Section shall impose any liability upon BOTO for its 


failure to provide Trustee any of such notice or document set forth above; and provided further 


BOTO shall not be obligated to provide Trustee with any other information except as expressly 


set forth above, including any credit or other information concerning the Project, Borrower or 


Guarantor which may come into the possession of BOTO. The Trustee shall be responsible for 


obtaining for itself any other information regarding the Project, or the construction and 


renovation thereof, or regarding the Borrower, including any changes in the business or financial 


condition thereof.  Notwithstanding anything in the TIF Documents to the contrary, Trustee (and 


each Bondholder, as defined in the Trust Indenture) hereby acknowledges and agrees that (i) 


repayment of the TIF Funds is not an obligation of Borrower or Guarantor, (ii) repayment of the 


TIF Funds is not secured by a lien on the Project or any assets of Borrower or Guarantor, and 


(iii) the Trustee (and each Bondholder) is not a beneficiary of any guaranties that may be 


provided to BOTO pursuant to the BOTO Loan Documents.   


(b) Return of TIF Project Funds.  Trustee and Borrower agree that, in the 


event that (i) BOTO, any affiliate of BOTO, or any third party unrelated to BOTO (each a 


“Successor Owner”) acquires ownership of the Project as the result of the foreclosure of the 


BOTO Deed of Trust, a deed in lieu of such foreclosure, or otherwise, and (ii) the Successor 


Owner assumes all obligations of Borrower under the Development Agreement, then BOTO may 


transfer and assign its rights, privileges, and benefits pursuant to this Agreement to Successor 


Owner.  Successor Owner in its capacity as the “Developer” under the Development Agreement 


shall be entitled to use the TIF Project Funds for its own account in accordance with the terms of 


the Development Agreement to complete the Project, provided that Successor Owner, within one 


hundred (100) days after its acquisition of ownership of the Project, gives written notice (the 


“Successor Notice”) to Trustee that Successor Owner (i) intends to complete the redevelopment 


of the Project in material conformity with the original redevelopment plan approved by BOTO, 


with Substantial Completion on or prior to December 31, 2017, (ii) Successor Owner assumes all 


obligations of BOTO under this Agreement and all obligations of Borrower under the 


Development Agreement, and (iii) Successor Owner acknowledges and agrees that any 


Requisition that it may request must be in accordance with Section 4.1 of the Trust Indenture, 


and Successor Owner must fund an amount equal to the applicable Requisition Amount and 


provide the Trustee with a certification thereof.  If Successor Owner fails to timely give the 


Successor Notice within the foregoing 100-day period, Trustee shall promptly request in writing 


the return of any remaining TIF Project Funds in the Construction Loan Account (the 


“Remaining Funds Request”).  If Successor Owner fails to provide Trustee with a Successor 


Notice within twenty (20) days after Successor Owner’s receipt of such Remaining Funds 


Request, Successor Owner shall thereafter promptly return any remaining TIF Project Funds in 


the Construction Loan Account to the Trustee.  


5. Covenants of Trustee.  Trustee shall provide to BOTO any written default notices 


issued to Borrower by Trustee in connection with the TIF Documents; provided, however, that 


nothing contained in this Section shall impose any liability upon Trustee for its failure to provide 


BOTO with any such notice. 


6. No Other Duties.  Notwithstanding any provision to the contrary contained 


elsewhere herein or in any other BOTO Loan Document, BOTO shall not have any duties or 


responsibilities to Trustee or any Bondholder, except those expressly set forth herein, nor shall 
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BOTO have or be deemed to have any fiduciary relationship with Trustee or any Bondholder, 


and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be 


read into this Agreement or any other BOTO Loan Document or otherwise exist against BOTO.  


7. Administration of Loan. BOTO shall have and may use its sole discretion 


with respect to: (i) entering into any renewal, extension, modification, supplement, subordination 


or rearrangement of the terms of any or all of the BOTO Loan Documents, including material 


alterations of the terms of payment or performance (including changes with respect to the 


construction of the Improvements) or (ii) exercising or refraining from exercising any 


discretionary rights, or taking or refraining from taking any actions which BOTO is expressly 


entitled to exercise or take under this Agreement and the other BOTO Loan Documents, 


including, without limitation, (a) the determination if and to what extent matters or items subject 


to BOTO’s satisfaction are acceptable, and (b) the exercise of remedies pursuant to any BOTO 


Loan Document, and no consent from Trustee shall be required for any action so taken or not 


taken. Trustee hereby waives any rights it may have against BOTO for neglect, lack of diligence, 


delay, omission, failure, or refusal of BOTO to take or prosecute any action for the enforcement 


of Borrower’s obligations under the BOTO Loan Documents (including but not limited to the 


obligation to complete construction of the Project) or to foreclose or take or prosecute any action 


to foreclose upon any security therefor, or to exercise any other right or power with respect to 


any security therefor, or to take or prosecute any action in connection with any BOTO Loan 


Document. 


8. Liability.  BOTO, and its Affiliates, shall not (i) be liable to Trustee for any action 


taken or omitted to be taken by any of them under or in connection with this Agreement or any 


other BOTO Loan Document or the transactions contemplated hereby, except to the extent such 


action taken or omitted constitutes gross negligence or willful misconduct by BOTO or any of its 


Affiliates, or (ii) be responsible in any manner to Trustee for any recital, statement, 


representation or warranty made by Borrower or any subsidiary or Affiliate of Borrower, or any 


officer thereof, contained herein or in any other BOTO Loan Document, or in any certificate, 


report, statement or other document referred to or provided for in, or received by BOTO under or 


in connection with, this Agreement or any other BOTO Loan Document, or the validity, 


effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other BOTO 


Loan Document, or the use of the TIF Project Funds or the Loan Funds (or any advance thereof), 


or any failure of Borrower or any other party to any BOTO Loan Document to perform its 


obligations hereunder or thereunder.  BOTO shall be under no obligation to Trustee to ascertain 


or to inquire as to the observance or performance of any of the agreements contained in, or 


conditions of, this Agreement or any other BOTO Loan Document, or to inspect the properties, 


books or records of Borrower, Guarantor or any of their Affiliates.   


9. Reliance. BOTO shall be entitled to rely, and shall be fully protected in 


relying, upon any writing, resolution, notice, consent, certificate, affidavit, letter, telegram, 


facsimile, telex or telephone message, statement or other document or conversation believed by 


it to be genuine and correct and to have been signed, sent or made by the proper person or 


persons, and upon advice and statements of legal counsel (including counsel to any party to the 


BOTO Loan Documents), independent accountants and other experts selected by BOTO. 
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10. Acknowledgements. Trustee acknowledges that BOTO has made no 


representation or warranty to it, and that no act by BOTO hereafter taken, including any consent 


to and acceptance of any assignment or review of the affairs of Borrower and Guarantor shall be 


deemed to constitute any representation or warranty by BOTO to Trustee as to any matter, 


including whether BOTO has disclosed material information in their possession.  


11. Notices.   Except for any notice required under applicable Law to be given in 


another manner, any notice, demand, request or other communication which any party hereto 


may be required or may desire to give hereunder shall be in writing and shall be deemed to have 


been properly given (i) if hand delivered or if sent by telecopy, effective upon receipt or (ii) if 


delivered by overnight courier service, effective on the Business Day following delivery to such 


courier service, or (iii) if mailed by United States registered or certified mail, postage prepaid, 


return receipt requested, effective two (2) Business Days after deposit in the United States mails; 


addressed in each case as follows: 


If to Trustee:  


 


Regions Bank 


Corporate Trust Services 


Suite 900 


150 Fourth Avenue North 


Nashville, Tennessee 37219 


 


With a copy to:  


 


[____________________] 


c/o ___________________ 


______________________ 


______________________ 


______________________ 


 


If to BOTO: 


 


Bank of the Ozarks 


8201 Preston Road 


Suite 700 


Dallas, Texas 75225 


Attn:  Brannon Hamblen 


 


 


With a copy to: 


 


Bank of the Ozarks 


6
th


 and Commercial 


P.O. Box 196 


Ozark, Arkansas 72949 


Attn: Robert Lloyd 
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 With a copy to: 


 


  Winstead PC 


  500 Winstead Building 


  2728 N. Harwood Street 


  Dallas, Texas 75201 


  Attn: Kevin A. Sullivan 


 


If to Borrower:  


 


 Branch Redevelopment Associates, LP 


c/o Branch Retail Partners, LLC 


3340 Peachtree Road, N.E., Suite 600 


Atlanta, GA 30326 


Attn: John Murphy 


 


With a copy to:  
 


AIG Global Real Estate Investment Corp. 


32 Old Slip, 28
th


 Floor 


New York, NY 10005 


Attn: Legal Counsel 


 


With a copy to:  
 


Goodwin Procter LLP 


53 State Street  


Boston, MA 02109 


Attn: Christopher B. Barker, Esq.   
 


or at such other address or to such other addressee as the party to be served with notice may have 


furnished in writing to the party seeking or desiring to serve notice as a place for the service of 


notice. 


 


12. Miscellaneous. 


(a) Merger.  This Agreement reflects the entire understanding of the 


parties hereto with respect to the matters addressed herein, any and all prior agreements and 


understandings being merged herein and superseded hereby. 


(b) Governing Law.  This Agreement shall be governed and construed by the 


laws of Tennessee without giving effect to Tennessee conflict of law principles. 


(c) Severability.  In the event any provision hereof shall be judicially 


determined to be void or unenforceable the rest of this Agreement shall remain in effect as if 


such provision had never been a part of this Agreement. 
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(d) Amendments.  Any agreement made hereafter between the parties shall be 


ineffective to change this Agreement, unless such agreement is in writing and is signed by the 


authorized representatives of the parties. 


(e) Counterparts.  This Agreement may be executed in two or more 


counterparts each of which shall be deemed an original and all of which together shall be deemed 


to be one and the same instrument. 


(f) Successors and Assigns.  The terms, covenants, conditions and agreements 


contained in this Agreement shall bind and inure to the benefit of the parties and to their 


respective legal representatives, successors and assigns.   


(g) No Waiver.  A failure or delay by any party in exercising any right or 


remedy under this Agreement shall not constitute a waiver of such right or remedy or any other 


right or remedy set forth herein. No waiver by any party of any right or remedy under this 


Agreement shall be effective unless made in a writing duly executed by an authorized officer of 


such party and such waiver shall be limited to the specific instance so written and shall not 


constitute a waiver of such right or remedy in the future or of any other right or remedy under 


this Agreement. 


(h) Recitals.  The recitals set forth above are hereby made a part of this 


Agreement. 


(i) Nature of Relationship.   Nothing in this Agreement shall be construed as 


creating any sort of partnership or joint venture between or among any of the parties hereto, or to 


render any party an agent or representative of the other. 


 


[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]







 


DISBURSEMENT AGREEMENT – Signature Page 
 


IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the 


day and year first above written. 


 


 


BOTO: 


 


    BANK OF THE OZARKS 


 


      By:_______________________________________ 


      Name: Dan Thomas      


      Title:   President – Real Estate Specialties Group  


 


 


 


 


 


 


[signatures continue on following page]  
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TRUSTEE: 


 


 


     REGIONS BANK, AS TRUSTEE 


 


 


      By:_______________________________________ 


      Name:____________________________________ 


      Title:_____________________________________ 


 


 


 


 


 


 


[signatures continue on following page]  
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BORROWER: 


 


BELLEVUE REDEVELOPMENT 


ASSOCIATES, LP, a Delaware limited partnership   


 


By: Branch Retail GP, LLC,  


 its general partner 


 


 


By:___________________________________ 


Name:_________________________________ 


Its:____________________________________ 
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Construction Loan Agreement 
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[TIF Documents] 


 


[List of TIF Documents to be included] 
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DEVELOPMENT AND FINANCING AGREEMENT 
BETWEEN 


THE INDUSTRIAL DEVELOPMENT BOARD OF THE  


METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 


 AND 


BELLEVUE REDEVELOPMENT ASSOCIATES, LP 


 


 
 THIS DEVELOPMENT AND FINANCING AGREEMENT (herein the "Agreement") is made 
and entered into as of the 1st day of December, 2015, by and between THE INDUSTRIAL 
DEVELOPMENT BOARD OF THE METROPOLITAN GOVERNMENT OF NASHVILLE AND 
DAVIDSON COUNTY, a public nonprofit corporation organized under Tenn. Code Ann. §§ 7-53-101, 
et. seq. (the "Board") and BELLEVUE REDEVELOPMENT ASSOCIATES, LP, a Delaware limited 
partnership (the "Developer"). 
 


W I T N E S S E T H: 


 
 WHEREAS, on July 14, 2015, the Board adopted a resolution approving an economic impact 
plan (the "Economic Impact Plan") regarding the development of a portion of the Bellevue Mall located 
in The Metropolitan Government of Nashville and Davidson County, Tennessee, as detailed in the 
Economic Impact Plan (the "Plan Area"); and 
 


WHEREAS, on August 4, 2015, The Metropolitan Government of Nashville and Davidson 
County (the “Metropolitan Government”) approved the Economic Impact Plan by resolution of the 
Metropolitan County Council; and 


 
WHEREAS, the development of the Plan Area would include mixed-use retail, hotel and 


multifamily residential facilities (the "Development") to be developed within the Plan Area in accordance 
with the Economic Impact Plan; and 


 
WHEREAS, the Developer has acquired all of the property in the Plan Area and will be 


conveying to third parties certain portions of the Plan Area (as described below), but the Developer will 
only be responsible for developing only the retail component of the Development; and 


 
WHEREAS, the Developer has conveyed approximately 18 acres of the Plan Area (the 


“Multifamily Parcel”) to Crescent Acquisitions, LLC (or its affiliate) which intends to develop 
multifamily housing facilities on the Multifamily Parcel, as contemplated by the Economic Impact Plan; 
and 


 
WHEREAS, the Developer is in the process of conveying two acres of the Plan Area (the “Hotel 


Parcel”) to Harmony Hospitality, LLC (or its affiliate) which intends to develop a hotel facility on the 
Hotel Parcel, as contemplated by the Economic Impact Plan; and  


 
WHEREAS, the Developer intends to develop a portion of the remaining parcels within the Plan 


Area described on Exhibit A (the “Retail Parcels”) as a retail shopping center (the “Retail Project”), as 
contemplated by the Economic Impact Plan and in accordance with the site plan attached hereto as 
Exhibit B (the “Site Plan”); and 
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WHEREAS, the Economic Impact Plan permits certain tax increment financing ("Tax Increment 
Financing") to be provided through the issuance of the Board's bonds, notes and other obligations; and 
 
 WHEREAS, Mesirow Financial has agreed to place, with one or more investors, bonds issued by 
the Board in the principal amount of $21,935,000 (the "Bonds"), with such Bonds being issued pursuant 
to the terms of a Trust Indenture dated as of December 1, 2015 between the Board and Regions Bank, as 
trustee (the "Trustee") (as amended or modified from time to time, the "Indenture"); and 


WHEREAS, the Tax Increment Funds (as defined in the Indenture) that result from the 
development of the Development within the Plan Area under the Economic Impact Plan will be allocated 
to the Board to be used to pay debt service on the Bonds; and 


 
WHEREAS, pursuant to the authority provided pursuant to Tenn. Code Ann. §§ 7-53-301, et 


seq. and §§ 9-23-101, et seq., and the Economic Impact Plan, the Board has determined that it is advisable 
to issue and secure the Bonds (as herein defined) to finance certain capital costs of the Retail Project and 
site work within the Plan Area, the costs of issuing the Bonds and capitalized interest on the Bonds, and 
to fund a debt service reserve for the Bonds, all as more fully set forth in the Indenture; and 
 
 WHEREAS, for the purpose of establishing the rights and obligations of the parties with respect 
to the development of the Retail Project and certain terms relating to the Bonds, the parties have entered 
into this Agreement; 
 
 NOW, THEREFORE, in consideration of the terms, conditions and mutual agreements by and 
between the parties, as hereafter set forth in detail, the parties do hereby mutually agree as follows: 
 


1. The Bonds.  On the date hereof, the Board has issued the Bonds pursuant to the terms of 
the Indenture and the following documents have been executed, accepted and/or delivered in connection 
therewith (collectively and as amended from time to time, the "Bond Documents"): 


(a) the Bonds; 
 


(b) the Indenture; 
 


(c) a Private Placement Memorandum, dated as of December 31, 2015;  
 


(d) a Private Placement Agreement; 
 


(e) a Tax Compliance Agreement;  
 


(f) a Continuing Disclosure Agreement of the Board; and 
 


(g) a Continuing Disclosure Agreement of the Developer. 
 
The Developer consents to the disbursement of the proceeds of the Bonds in accordance with the Bond 
Documents and this Agreement and acknowledges that it has approved the terms of the Bond Documents 
in all respects; provided, however, notwithstanding the foregoing or anything to the contrary in this 
Agreement or in any of the Bond Documents, (i) the Developer is not liable for the repayment of the 
Bonds and is not obligated to make up any shortfall in Tax Increment Funds in order to pay debt service 
on the Bonds, (ii) recourse to Developer for any default under the Bonds and the Indenture shall be 
limited to the Trustee (or other party or parties in interest under the Indenture) exercising its rights and 
remedies under and in accordance with the terms and conditions of the Indenture with respect to the 
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collateral assignment of this Agreement under the Indenture, and (iii) recourse to Developer for any 
default by Developer under this Agreement is limited to its interest in the Retail Project and, for the 
avoidance of doubt, there shall be no recourse to the officers, directors, employees, agents or direct or 
indirect owners of Developer.  The Board agrees to comply with the terms of the Bond Documents to 
which it is a party.  The Board also agrees that, so long as funds remain on deposit in the Project Fund (as 
defined in the Indenture), it will not agree or consent to any amendment, modification or change in the 
Bond Documents, or any waiver of the terms of the Bond Documents, without the prior written consent of 
the Developer, which shall not be unreasonably withheld, provided the Developer is not in default in the 
performance of its obligations hereunder beyond any applicable notice and cure period.   
 


2. Use of Proceeds of Bonds.  The Board hereby agrees to commit the proceeds of the 
Bonds to the purposes detailed in Section 2.12 of the Indenture, subject to the terms of Section 2.13 of the 
Indenture, to be disbursed pursuant to the terms of the Indenture (including, without limitation, Section 
4.1 of the Indenture) and this Agreement.  In the event the Costs of the Project (as defined in the 
Indenture) exceed the proceeds of the Bonds available therefor, the Developer shall pay all such excess 
Costs to the extent necessary to achieve Substantial Completion of the Retail Project as contemplated by 
and defined in that certain Construction Loan Agreement to be entered into between Developer and the 
Construction Lender (as defined in the Indenture) (as amended, modified, replaced or refinanced from 
time to time, the "Construction Loan Agreement" and together with the other documents required by or 
delivered in connection with the Construction Loan Agreement, as the same may be amended or modified 
from time to time, the "Construction Loan Documents").  The Developer agrees that the Board shall have 
no obligation to undertake any activities related to the Retail Project which would cause the Board to 
incur costs or expenses in excess of the proceeds of the Bonds available therefor.   
 


3. Developer Obligations Related to the Development of the Retail Project.  The Developer 
agrees to undertake the following development activities in connection with the Retail Project (the 
"Development Activities"): 


(a) Prepare and submit to the Board for approval a conceptual plan for the 
construction of the Retail Project.  The Board hereby acknowledges and agrees that the Developer 
has prepared and submitted the Site Plan as the conceptual plan for the construction of the Retail 
Project which complies with the Economic Impact Plan, and the Board has approved the Site 
Plan.   


 
(b) Make no Material Alterations to the Site Plan for the Retail Project without the 


prior consent of the Board, which shall not be unreasonably withheld, conditioned or delayed.  As 
used herein, a "Material Alteration" to the Site Plan shall mean any change that would result in a 
Material Adverse Event (as defined in the Indenture).     


 
(c) Diligently pursue and complete the construction of the Retail Project to 


Substantial Completion in accordance with the Site Plan and the Construction Loan Documents 
by no later than December 31, 2017.   
 


(d) Cause the construction of the Retail Project to be performed in a good and 
workmanlike manner by the general contractor for the Retail Project (the "General Contractor").  
Subject to Section 2 above, as between the Developer and the Board, the Developer shall be 
solely responsible for the amount of any costs, fees and expenses incurred by the General 
Contractor and the Developer in performance of the terms of the construction contract with the 
General Contractor (the "Construction Contract"). 
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(e) Cause the construction of the Retail Project to be in accordance with good 
construction industry practice. 
 


(f) Cause the Retail Project and the design and construction of the Retail Project as 
of Substantial Completion to comply with all applicable permits, laws, regulations, codes and 
periodic inspections of all governmental and quasi-governmental local, state and federal agencies 
and authorities having jurisdiction over the Retail Project.  The Developer will also arrange for 
the appropriate municipal and public utility bodies to provide utility and related services to the 
Retail Project. 
 


(g) Secure or cause to be secured all structural, mechanical, environmental, soils and 
other tests which are normally and customarily performed in accordance with good construction 
industry practice in the State of Tennessee, which are required under the Construction Loan 
Documents or which are necessary to comply with applicable law.   
 


(h) Subject to Section 2 above, pay the General Contractor the amount due under the 
Construction Contract and use commercially reasonable efforts to cause the General Contractor to 
pay each subcontractor, laborer and materialman the amount due under its subcontract on account 
of its service or work.  Until Substantial Completion has occurred, the Developer shall keep, and 
cause to be kept, the Retail Project free from liens, claims and encumbrances of the General 
Contractor, subcontractors, materialmen, laborers and others, other than the liens permitted under 
the Construction Loan Documents and any other such liens, claims or encumbrances that may 
arise in the ordinary course of construction and which do not materially adversely impact the 
ability of the Developer to perform its obligations hereunder; provided, however, the Developer 
shall not be in default under this subsection to the extent that Developer in good faith is disputing 
any such lien, claim or encumbrance. 
 


(i) Cause all legally or contractually required permits, licenses and certificates of 
occupancy that are the responsibility of the fee owner of the Retail Project, as opposed to any 
tenant thereof, to be obtained and paid for and shall be responsible for ensuring that all laws, 
rules, regulations and codes of federal, state and local governments are observed with respect to 
all work and operations performed pursuant to this Agreement. 
 


(j) On or before March 31, 2016, and in all events prior to the Completion Date, 
convey to the Metropolitan Government (or its designee) that certain two-acre parcel identified 
on Exhibit C (the “Civic Space Parcel”). 
 


(k) Have a goal to award, and endeavor to award, at least 20% of the total dollars of 
the contracting and related work for the Retail Project to certified Diversified Business 
Enterprises (“DBEs”).  A DBE is a business that is at least 51% owned or controlled by minority 
group members or women.  As used in this subsection, the term “contracting and related work” 
includes any or more of the following roles or positions with respect to the Retail Project: (i) 
General Contractor, (ii) subcontractor, or (iii) supplier. 
 


(l) Utilize the Metropolitan Government’s Workforce Development Program to 
ensure reasonable efforts are made to endeavor to hire or utilize residents of the Metropolitan 
Government for the Retail Project. 
 


(m) Provide updates to the Board on the status of the Development Activities and the 
Retail Project reasonably requested by the Board. 
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(n) Submit to the Board, within 60 days of Substantial Completion, a report of the 
Developer’s compliance with the subsections (k) and (l) above, including the percentage of work 
performed by DBEs and a report of the Developer’s utilization of such Workforce Development 
Program and summary of the results. 


 
The Developer shall not be in default of any of its covenants and obligations under this Agreement unless 
the Board has provided the Developer with notice of such default and the Developer has failed within 
thirty (30) days after receipt of such notice to commence to cure such default and thereafter diligently and 
continuously pursue the cure of the same. 
 


4. Additional Obligations of the Developer.  Until the retirement of the Bonds, the 
Developer shall take any and all reasonable actions which may be required from time to time in order to 
assure that interest on the Bonds shall remain excludable from the gross income of the owners of the 
Bonds for federal income tax purposes, provided that (i) the Board gives written notice to Developer that 
such action is required, and (ii) such action is at no out-of-pocket cost to Developer and does not prohibit 
or restrict the development of the Retail Project, and Developer shall refrain from taking any action which 
would adversely affect such status, provided that (i) the Board gives written notice to Developer that such 
action would adversely affect such status, and (ii) refraining from such action does not prohibit or restrict 
the development of the Retail Project.  Without limiting the foregoing, the Developer agrees that neither it 
nor any of its principals or affiliates will (i) agree to be personally liable on any tax imposed by the 
Metropolitan Government on property within the Plan Area that does not otherwise impose personal 
liability, (ii) provide additional credit support to any holder of the Bonds or agree to pay any debt service 
shortfall on the Bonds, (iii) agree to achieve or maintain a minimum market value of property within the 
Plan Area, or (iv) agree not to challenge or not to seek deferral of any property tax imposed by the 
Metropolitan Government within the Plan Area.  


5. Disbursement of Bond Proceeds.  All proceeds of the Bonds shall be disbursed by the 
Trustee in accordance with the Indenture. 


 
6. Future Pledges.  The Board covenants and agrees not to pledge the Tax Increment Funds 


to the payment of any indebtedness other than the Bonds or to apply the Tax Increment Funds for any 
purpose other than the payment of the principal and interest on the Bonds prior to the payment in full of 
the Bonds; provided that nothing herein shall preclude the Issuer from issuing refunding bonds pursuant 
to the provisions of Section 3.01(b) of the Indenture upon a Determination of Taxability (as defined in the 
Indenture). 


7. Other Tax Increment Financing.  The Board represents, warrants and certifies to the 
Developer that the Board currently does not have outstanding any bonds, notes or other obligations 
payable from or secured by the Tax Increment Funds other than the Bonds. 


8. Collection of Tax Increment Funds.  The Board covenants and agrees, as long as the 
indebtedness evidenced by the Bonds remains outstanding and unpaid, to timely collect the Tax 
Increment Funds and remit or cause such Tax Increment Funds to be remitted to the Trustee in 
accordance with the terms of the Indenture.  


9. Board Assignment to Trustee; Termination of Developer Obligations.  The Developer 
acknowledges that the Board will assign its rights under this Agreement to the Trustee to further secure 
the payment of the Bonds and that the Developer will be responsible for Developer’s obligations 
hereunder until the Bonds have been paid in full, notwithstanding the subsequent sale of all or any portion 
of the Plan Area.  Notwithstanding the foregoing, (i) upon receipt of an express and explicit release 
agreement in favor of the Developer executed and delivered by the Trustee (which release shall be 
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binding upon the Trustee, the holders of the Bonds and the Board), the Developer shall be released from 
its obligations hereunder to the extent set forth in such release agreement, or (ii) upon the occurrence of 
Substantial Completion, the Developer shall automatically be released (without the need for any 
amendment to this Agreement) from all obligations under this Agreement other than those set forth in 
Section 4.  Except for the Board's assignment of this Agreement to the Trustee pursuant to the Indenture, 
the Board may not assign or transfer this Agreement or any interest of the Board hereunder without the 
consent of the Developer.   


10. Assignment by Developer.  The Developer may not assign or transfer this Agreement, or 
any interest of the Developer hereunder, without the consent of the Trustee and the Board, which consent 
in each case shall not be unreasonably be withheld, conditioned or delayed; provided that such consent is 
permitted by the Indenture.  Notwithstanding the foregoing to the contrary, without the consent of the 
Trustee and the Board (i) the Developer may assign its rights and interest in this Agreement to (1) any 
Persons (as defined in the Indenture) that are Affiliates of the Developer, or (2) the Construction Lender 
and its successors and assigns, and (ii) if Substantial Completion has occurred, then the Developer may 
assign or transfer this Agreement and transfer any interest of Developer hereunder to any Person.  Any 
such assignment shall not relieve the Developer of the Developer's liability for the performance of any its 
duties and obligations hereunder unless either the Trustee and the Board consents in writing to such 
release or the Completion Date has occurred (and in no event shall the Developer be relieved of its 
obligations under Section 4 hereof prior to the expiration of the terms thereof).  If the Developer requests 
in connection with any assignment or transfer of this Agreement or of any interest of Developer 
hereunder, or in connection with any future financing or refinancing of any loans secured by the Retail 
Project, the Board agrees within ten (10) Business Days after such request to deliver an estoppel 
certificate to the Developer certifying whether there have been any amendments to this Agreement, 
whether the Developer is in default of any of its obligations under this Agreement and any other matters 
related hereto that may be reasonably requested, and the Developer and any such transferee or lender shall 
be entitled to rely on such certifications.   


11. Default; Remedies.  Subject to the last paragraph of Section 3 above, in the event either 
of the parties hereto shall fail to perform any of its obligations hereunder or shall become unable to 
perform by reason of bankruptcy, insolvency, receivership or other similar event, then the non-defaulting 
party may seek specific performance, mandamus or other extraordinary relief to compel the defaulting 
party to perform hereunder, and such equitable remedies shall be the exclusive remedies hereunder.  
Following the issuance of the Bonds, the Board shall in no event have any right to withhold or redirect the 
Tax Increment Funds or otherwise take any action that would affect the collection or remittance of the 
Tax Increment Funds pursuant to the terms of the Indenture. 


12. Successors and Assigns.  This Agreement shall inure to the benefit of and be binding 
upon the parties hereto and the permitted successors and assigns of the parties.   
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13. Notices.  Any notice, request, demand, tender or other communication under this 
Agreement shall be in writing, and shall be deemed to have been duly given at the time and on the date 
when personally delivered, or upon the Business Day following delivery to a nationally recognized 
commercial courier for next day delivery, to the address for each party set forth below, or upon the third 
Business Day after being deposited in the United States Mail, Certified Mail, Return Receipt Requested, 
with all postage prepaid, to the address for each party set forth below. 


If to the Developer to: 
 
 Bellevue Redevelopment Associates, LP 


3340 Peachtree Road, N.E. 
Suite 600 


 Atlanta, Georgia  30326 
  Attn.:  John P. Murphy, Chief Financial Officer 
 


with copies to: 
 


AIG Global Real Estate Investment Corp. 
AIG Asset Management 
32 Old Slip, 28th Floor 
New York, New York 10005 
Attn:  General Counsel 


  
Goodwin Procter LLP 
Exchange Place 
53 State Street 
Boston, Massachusetts  02109-2881 
Attn:  Christopher B. Barker, Esq. 


 
If to the Trustee to: 


 
 Regions Bank 


Corporate Trust Department 
150 Fourth Avenue North 
9th Floor 
Nashville, TN 37219 
Attention: Caroline Oakes 


 
 If to the Board to: 
 
 The Industrial Development Board of the Metropolitan  


Government of Nashville and Davidson County 
 c/o Robert D. Tuke, Esq. 
 Trauger & Tuke 
 The Southern Turf Building 
 222 4th Avenue North 
 Nashville, TN 37219-2101 
 
Rejection or other refusal to accept or inability to deliver because of changed address of which no notice 
was given shall be deemed to be receipt of such communication.  By giving prior notice to all other 
parties, any party may designate a different address for receiving notices.  No such notice, demand, tender 
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or other communication under this Agreement shall be valid unless the Trustee receives a copy thereof as 
provided above.   
 


14. Applicable Law.  This Agreement shall be governed by and construed and enforced in 
accordance with the laws of the State of Tennessee.  Venue for any action arising out of this Agreement 
shall be exclusively in Davidson County, Tennessee. 


15. Entire Agreement.  This Agreement supersedes all prior discussions and agreements 
between the Board and the Developer with respect to the Bonds. This Agreement, together with the 
provisions in the Bond Documents relating to the Developer, including, without limitation, Section 4.1 of 
the Indenture, contains the sole and entire understanding between the Board and the Developer with 
respect to the transactions contemplated by this Agreement, and all promises, inducements, offers, 
solicitations, agreements, representations and warranties heretofore made between the parties.   


16. Amendment.  This Agreement shall not be modified or amended in any respect except by 
written agreement executed by or on behalf of the parties to this Agreement in the same manner as this 
Agreement is executed.  Notwithstanding the foregoing to the contrary, as long as any indebtedness 
evidenced by the Bonds remains outstanding and unpaid, if a modification or amendment of this 
Agreement would result in a Material Adverse Event (as defined in the Indenture), such modification or 
amendment shall not be effective unless the Trustee shall have provided its prior written consent to such 
modification or amendment, such consent to be given only upon satisfaction of the conditions set forth in 
Section 7.12 of the Indenture, and any such amendment or modification of this Agreement without the 
consent of the Trustee to the extent required by this Section 16 shall be void and of no force and effect. 


17. Severability.  If any provision of this Agreement shall be held invalid or unenforceable 
by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any 
other provision hereof. 


18. Captions.  All captions, headings and section and paragraph numbers and letters and 
other reference numbers or letters are solely for the purpose of facilitating reference to this Agreement 
and shall not supplement, limit or otherwise vary in any respect the text of this Agreement.  All references 
to particular sections, paragraphs or subparagraphs by number refer to the particular section, paragraph or 
subparagraph so numbered in this Agreement unless reference to another document or instrument is 
specifically made. 


19. Counterparts.  This Agreement may be executed in several counterparts, each of which 
shall be deemed an original, and all such counterparts together shall constitute one and the same 
Agreement. 


20. Definitions.  All capitalized terms not otherwise defined herein shall have the meanings 
ascribed to them in the Indenture. 


21. Expenses, Inspection Rights.  All costs of closing and administering the Bonds, and all 
other expenses of the Board with respect thereto, including, without limitation, reasonable fees for 
consultants and attorneys of the Board incurred in connection with the closing of the Bonds and the Bond 
Documents on or about the date hereof and reasonable legal fees incurred by the Board subsequent to the 
closing of the Bonds in connection with the administration and enforcement of this Agreement, the Bonds 
or any modification of the terms of the Bond Documents, shall be paid by the Trustee under and in 
accordance with the terms of the Indenture, and Developer shall not have any obligation to the Trustee or 
the Board with respect to such costs.  Upon reasonable prior notice, the Board or its designated 
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representatives may inspect the Retail Project to assure that the terms of this Agreement are being 
satisfied by the Developer. 


22. Reliance By the Trustee; Consents and Agreements of the Board.  Subject to the terms 
and conditions of this Agreement and the limitations herein, including, without limitation, Section 1 and 
Section 9 hereof, the Board and the Developer acknowledge and agree that the Trustee may rely on all of 
the representations, warranties and covenants set forth in this Agreement, that the Trustee is an intended 
third-party beneficiary of such representations, warranties and covenants and that the Trustee shall have 
all rights and remedies available at law or in equity as a result of a breach of such representations, 
warranties and covenants, including to the extent applicable, the right of subrogation.  Except for the 
Trustee, there are no other intended third-party beneficiaries of this Agreement. 


23. Term.  Unless terminated earlier as provided herein and subject to the provisions of 
Section 9 hereof, this Agreement shall be effective as of the date hereof and shall remain in effect as long 
as allocations of Tax Increment Funds are payable to the Board or until terminated upon default or by 
mutual agreement of the parties and the Trustee or their successors and assigns.  The expiration date of 
this Agreement may be extended by written mutual consent of the parties hereto.  Notwithstanding the 
foregoing or anything herein to the contrary, if the Bonds (and any bonds issued to refund the Bonds) at 
any time are paid off in full, then this Agreement shall automatically be terminated as of such payoff.  


24. No Government Limitation.  This Agreement between the Developer and the Board shall 
not be construed to bind any other agency or instrumentality of federal, state or local government in the 
enforcement of any regulation, code or law under its jurisdiction. 


25. Time of the Essence.  Time shall be of the essence in the performance of the terms and 
conditions of this Agreement. 


26. Business Days.  For purposes of this Agreement, "Business Day" shall have the same 
meaning herein as in the Indenture.  If any date on which performance or notice is due under this 
Agreement is not a Business Day, performance or notice shall not be due until the next Business Day. 


27. Estoppels. Upon request by any party hereunder (a “Requesting Party”) to the other party 
(a “Responding Party”), the Responding Party shall, within fifteen (15) days after request therefor, 
execute and deliver an estoppel certificate which certifies the Responding Party’s compliance in all 
material respects with any and all obligations of the Responding Party contained in this Agreement as 
may be reasonably requested by Requesting Party. Any such statements by the Responding Party may be 
relied upon by the Requesting Party and any existing or prospective lessee, purchaser or mortgagee of the 
Requesting Party.   


 
[Signatures to follow on next page] 
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 IN WITNESS WHEREOF, the Board and the Developer have caused this Agreement to be duly 
executed as of the date first above written. 
 


THE INDUSTRIAL DEVELOPMENT BOARD OF 
THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 


 
 
      By:        
       Ginger Hausser, Chair 
 
ATTEST: 
 
       
 Aubrey Gregory, Secretary 
 
 
      BELLEVUE REDEVELOPMENT ASSOCIATES, LP 
 
      By: Branch Retail GP, LLC, its General Partner 
 
       
       By:       
       Name:        
       Its:        
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EXHIBIT A 


 
Legal Description of Retail Project 


 
LOTS 1, 8 AND 9 OF THE  FINAL SUBDIVISION PLAT OF ONE BELLEVUE PLACE 
(FORMERLY LOT NOS. 3, 4, 5, 8 & 9 OF THE FIRST REVISION RESUBDIVISION OF LOTS 3, 4, 
5, 6, 7 & 8 BELLEVUE CENTER OF RECORD IN PLAT BOOK 7900, PAGE 473 AND PART OF 
LOT 1, AND LOT 2 OF THE FIRST REVISION BELLEVUE CENTER OF RECORD IN PLAT BOOK 
6900, PAGE 718 AND LOT NOS. 8 AND 9 OF THE RESUBDIVISION OF LOT 8, BELLEVUE 
CENTER OF RECORD IN INST. NO. 20000518-0049868, R.O.D.C) DATED DECEMBER 11, 2015 
AND PREPARED BY BARGE, WAGGONER, SUMNER & CANNON, INC. AS FILE NO. 3333705 
AND RECORDED ON DECEMBER 18, 2015, AS DOCUMENT NUMBER 20151218-0127344.  
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EXHIBIT B 


 
Site Plan 


 
(attached) 
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EXHIBIT C 


 
Legal Description of Civic Space Parcel 


 
LOT 3 OF THE  FINAL SUBDIVISION PLAT OF ONE BELLEVUE PLACE (FORMERLY 
LOT NOS. 3, 4, 5, 8 & 9 OF THE FIRST REVISION RESUBDIVISION OF LOTS 3, 4, 5, 6, 7 
& 8 BELLEVUE CENTER OF RECORD IN PLAT BOOK 7900, PAGE 473 AND PART OF 
LOT 1, AND LOT 2 OF THE FIRST REVISION BELLEVUE CENTER OF RECORD IN 
PLAT BOOK 6900, PAGE 718 AND LOT NOS. 8 AND 9 OF THE RESUBDIVISION OF 
LOT 8, BELLEVUE CENTER OF RECORD IN INST. NO. 20000518-0049868, R.O.D.C) 
DATED DECEMBER 11, 2015 AND PREPARED BY BARGE, WAGGONER, SUMNER & 
CANNON, INC. AS FILE NO. 3333705 AND RECORDED ON DECEMBER 18, 2015, AS 
DOCUMENT NUMBER 20151218-0127344. 
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APPENDIX H: 


PROPOSED FORM OF INVESTOR LETTER 


 


$21,935,000 


 


THE INDUSTRIAL DEVELOPMENT BOARD OF THE METROPOLITAN 


GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 


TAX INCREMENT REVENUE BONDS (BELLEVUE MALL PROJECT), SERIES 2015 
 


 


INVESTOR LETTER 


The undersigned (the “Purchaser”) in connection with its purchase of The Industrial 


Development Board of the Metropolitan Government of Nashville and Davidson County, 


Tennessee (the “Issuer”) $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project), 


Series 2015 (the “Bonds”), issued pursuant to and on the terms set forth in the Resolutions 


adopted by the Issuer on July 14, 2015 and the Metropolitan Government of Nashville and 


Davidson County, Tennessee (the “Metropolitan Government”) on August 4, 2015, and a Trust 


Indenture, dated as of December 1, 2015 (the "Indenture"), by and between the Issuer and 


Regions Bank, as trustee, hereby states that: 


 


1. The Purchaser is a sophisticated investor with experience in purchasing and 


evaluating obligations similar to the Bonds, is a Sophisticated Municipal Market Professional as 


defined under the Municipal Securities Rule Making Board Rule D-15 and is a Qualified 


Institutional Buyer, as such term is defined in Rule 144A under the Securities Act of 1933, as 


amended, (the “Securities Act”). 


 


2. The Purchaser has sufficient knowledge and experience in financial and business 


matters to be able to evaluate the risk and merits of the investment represented by the Bonds. The 


Bonds are an appropriate investment for the Purchaser's corporate purposes. 


 


3. The Purchaser acknowledges that it has either been supplied with or has been 


given access to information relating to the Project and the Purchaser has had the opportunity to 


ask questions and receive answers from knowledgeable individuals concerning the Project and 


the security therefor. The Purchaser has been furnished with, and acknowledges receipt of, a 


copy of the Indenture, the Development Agreement between the Issuer as well as the Private 


Placement Memorandum, dated December 31, 2015, relating to the Bonds (the “Private 


Placement Memorandum”). 


 


4. The Purchaser understands that the Bonds have not been registered under the 


Securities Act and that such registration is not legally required as of the date hereof; and further 


understand that the Bonds (a) are not being registered or otherwise qualified for sale under the 


“Blue Sky” laws and regulations of any state, (b) will not be listed in any stock or other securities 


exchange, (c) will not carry a rating from any rating service, and (d) will be delivered in a form 


which may not be readily marketable. The Purchaser represents and warrants that any subsequent 
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transfers of the Bonds will be done in compliance with the Securities Act and that it does not 


presently have an intent to sell the Bonds at a purchase price in excess of the Issue Price (as such 


term is defined in the Federal Tax Certificate for the Bonds dated the date of issuance of the 


Bonds, by the Issuer). 


 


5. The undersigned understands that (a) the Bonds shall never be a debt of the State of 


Tennessee, the Metropolitan Government or any political subdivision or public corporation thereof, 


(b) the State of Tennessee, the Metropolitan Government or any political subdivision or public 


corporation thereof shall not be liable thereon, (c) none of the State of Tennessee, the Metropolitan 


Government or any political subdivision or political corporation thereof is obligated to pay, and 


neither the faith and credit nor the taxing power of State of Tennessee, the Metropolitan Government, 


or any political subdivision or public corporation thereof is pledged to, the payment of the principal 


or redemption price, if any, of or interest on, the Bonds, (d) the Bonds are special and limited 


obligations of the Issuer, payable solely out of the revenues or other receipts, funds or moneys of the 


Issuer pledged under the Indenture and from any amounts otherwise available under the Indenture for 


the payment of the Bonds, (e) the Bonds do not now and shall never constitute a charge against the 


general credit of the Issuer, and (f) the Issuer has no taxing power. 


 


6.  Capitalized terms used herein and not otherwise defined have the meanings given 


such terms in the Private Placement Memorandum. 


 





		Private Placement Memorandum

		Appendix A: TIF Consultant Report

		Appendix B: Proposed Text of Opinion of Bond Counsel Opinion

		Appendix C: Book Entry System; DTC

		Appendix D: Proposed Form of Issuer's Continuing Disclosure Agreement

		Appendix E-1: Proposed Form of Developer's Continuing Disclosure Agreement

		Appendix E-2: Proposed Form of Multi-Family Developer's Continuing Disclosure Agreement

		Appendix E-3: Proposed Form of Hotel Developer's Continuing Disclosure Agreement

		Appendix F: Proposed Form of Trust Indenture

		Appendix G: Proposed Form of Development Agreement

		Appendix H: Proposed Form of Investor Letter





 
Adverse Debt Event Reporting Form 

Notice of Debt Default 
This form is pursuant to and authorized by Tenn. Code Ann. § 9-21-134(d) and Tennessee State Funding Board 

Guidelines for Debt Reporting by Public Entities. 

Complete the following form. Email the completed form and either a copy of the loan 
documents, lease agreement, or other agreement to LGF@cot.tn.gov. 

 

Step 1: Entity Name and Address 
  

Enter Entity Name   

  

Street Address / P.O. Box  
 

 

  
City, State, Zip Code   

 

Step 2: Contact Information 

The authorized entity representative is meant to be the main contact our office can speak with on issues 
pertaining to the entity or referenced debt. For example, Chief Operating Officer, Chief Financial Officer, 

Counsel, Financial Advisor, etc. 

 Authorized Entity Representative Form Preparer 

Name    

Title    

Firm (or Gov)    

Phone    

Email    

Step 3: Information on Defaulted Debt Issue 

Name of Debt   

Amount of Debt   

Type of Debt   

mailto:LGF@cot.tn.gov


Adverse Debt Event Reporting Form 
Notice of Debt Default 

 

Page 2 of 2 
 

Security   

Original Amount   

Indicate Interest Type   Fixed  Variable 

Call Date   

Has Put Option?   Yes  No 

Dated Date   

Closing Date   

Step 4: Information on Default Event 

Type of Default   

Date of Default   

Default Date as Reported 
on EMMA   

Reason for Default   

Plan to Cure   

Step 5: Additional Comments (Optional) 

The field below is optional. If no additional comments are available, leave the field below blank. 

 

Step 6: Signatures 

If completing the form electronically, click within the applicable signature box and type your name. 

 Authorized Representative Preparer 

Signature    

Date    
 



 

-1-

1.  

The Metropolitan Government of Nashville and Davidson County, TN

Municipal Market Disclosure Information Cover Sheet

Type of Filing: PRINCIPAL / INTEREST PAYMENT DELINQUENCY; UNSCHEDULED DRAW ON DEBT SERVICE 
RESERVE REFLECTING FINANCIAL DIFFICULTIES

Principal and interest payment delinquency June 1, 2025; Unscheduled draw on debt service reserve fund reflecting 
financial difficulties June 1, 2025

Date of Filing:

Certification Authorized by Disclosure Dissemination Agent Contact

Name: Corbin I. Carpenter, Esquire

Title: Disclosure Counsel

Entity: The Metropolitan Government of Nashville 
and Davidson County, TN

DAC
315 East Robinson Street, Suite 300, Orlando, FL 32801-1674
407 515 - 1100
emmaagent@dacbond.com

This information is also available on DAC’s website: www.dacbond.com

 Corbin I. Carpenter, Esquire /s/Signature of Issuer:

The information set forth herein has been obtained from the obligated entity and other sources believed to be reliable, but such information is not 
guaranteed as to accuracy or completeness and is not to be construed as a promise or guarantee. This Principal / Interest Payment Delinquency; 
Unscheduled Draw on Debt Service Reserve Reflecting Financial Difficulties may contain, in part, estimates and matters of opinion which are not intended 
as statements of fact, and no representation is made as to the correctness of such estimates and opinions, or that they may be realized. The information and 
expressions of opinion contained herein are subject to change without notice, and the delivery of this Principal / Interest Payment Delinquency; 
Unscheduled Draw on Debt Service Reserve Reflecting Financial Difficulties will not, under any circumstances, create any implication that there have been 
no changes in the affairs of the entity, or other matters described.

This Filing Applies to:

The Industrial Development Board of the Metropolitan Government of Nashville and Davidson County (Tennessee), Tax Increment Revenue Bonds 
(Bellevue Mall Project), Series 2015, $21,935,000, Dated: December 31, 2015

CUSIPS: 592111BG2



 

 

THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 

 

 
 
 

 

 
 

Obligated Person:  The Industrial Development Board of the Metropolitan Government 
of Nashville and Davidson County, Tennessee (the “Industrial 
Development Board”) 

 
Relevant CUSIP Number:  592111BG2 
 
Type of Information:  Disclosure of information regarding the Industrial Development’s 

Board $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall 
Project) Series 2015 (the “Bonds”) 

 
Type of Disclosure:   Reporting Specified Events as set forth in Section 5 of the Undertaking  
 
Description:  Principal and interest payment delinquency; and 
 Unscheduled draw on debt service reserve fund reflecting financial 

difficulties. 
 

THE INDUSTRIAL DEVELOPMENT BOARD IS POSTING THIS EVENT NOTICE 
FILING AS AN EVENT DISCLOSURE PURSUANT TO ITS EXISTING CONTINUING 
DISCLOSURE UNDERTAKINGS.  THE INDUSTRIAL DEVELOPMENT BOARD HAS NO 
INTENTION OR OBLIGATION  TO PROVIDE ANY UPDATE TO THIS EVENT NOTICE 
FILING OR THE SUBJECT MATTER CONTAINED HEREIN SUBSEQUENT TO ITS POSTING. 
ANY OBLIGATION TO DO SO IS EXPRESSLY DISCLAIMED BY THE INDUSTRIAL 
DEVELOPMENT BOARD. 
 
 Capitalized terms used herein shall have the meanings ascribed to them as set forth in the Indenture 
(as hereinafter defined) and the Undertaking (as hereinafter defined). 
 

The Bonds were issued pursuant to a Trust Indenture dated as of December 1, 2015 (the 
“Indenture”), by and between the Industrial Development Board and Regions Bank, as Trustee (the 
“Trustee”). Under the Indenture, the Industrial Development Board pledged as security for payment of the 
Bonds (i) its rights to the tax increment revenues generated by the Project, (ii) its rights under the 
Development Agreement executed by and between the Industrial Development Board and Bellevue 
Redevelopment Associates, LP (the “Developer”) for the Retail Project, and (iii) certain funds established 
and maintained under the Indenture, including a debt service reserve fund. 
 
 On December 31, 2015, the Industrial Development Board entered into a continuing disclosure 
undertaking in connection with its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project) 
Series 2015 (the “Undertaking”), as an “obligated person” under Rule 15c2-12 of the Securities and 
Exchange Act of 1934, as amended (the “Rule”).  The Undertaking incorporated certain requirements, 
wherein if one or more of the enumerated specified events occurs then, the Industrial Development Board 
shall disclose to the Municipal Securities Rulemaking Board (“MSRB”), in an electronic format, such 
information regarding the occurrence of the applicable specified event(s) not later than ten (10) business 
days after the occurrence of such event(s). 



 

 

 The Bonds are special and limited obligations of the Industrial Development Board, and none of 
the industrial development boards, the State of Tennessee, nor any political subdivision thereof, including 
the Industrial Development Board, The Metropolitan Government of Nashville and Davidson County (the 
“Metropolitan Government”), nor the Developer or owner of the Project or the Plan Area or any portion 
thereof, shall be obligated to pay the Bonds except from funds pledged under the Indenture. The Industrial 
Development Board has no taxing power. 
 

Debt service on the Bonds is payable on June 1 and December 1 of each year.  The debt service on 
the Bonds is payable from funds pledged under the Indenture and is additionally supported by a debt service 
reserve fund that can be used to pay debt service on the Bonds if tax increment revenues are insufficient.  

 
The Industrial Development Board hereby provides notice that sufficient funds were not available 

to fund the scheduled June 1 debt service payment, requiring funds to be transferred from the debt service 
reserve fund, leaving an unpaid balance of $709,349.08 for the payment on June 1, 2025.  

 
The transfer of funds from the debt service reserve fund fully depleted the debt service reserve 

fund.  Based on projected tax increment revenues there may be insufficient revenues to fully fund future 
debt service payments or to replenish the debt service reserve fund. The Industrial Development Board 
further provides notice that a debt service delinquency is not a default under the Indenture and the other 
applicable Bond documents, but it does require the public filing of an Event Notice.   

 
The Industrial Development Board further provides notice that, pursuant to and in accordance with 

the terms of the Indenture and Undertaking governing the Bonds, revenues available to pay scheduled debt 
service on the Bonds on June 1, 2025, including the transfer from the debt service reserve fund left an 
unpaid balance of $709,349.08. 

 
THIS EVENT NOTICE FILING IS PROVIDED SOLELY FOR CONTINUING 

DISCLOSURE AND INFORMATIONAL PURPOSES.  THIS EVENT NOTICE FILING DOES 
NOT CONSTITUTE A REPRESENTATION REGARDING ANY FINANCIAL OR OPERATING 
DATA OR OTHER INFORMATION CONCERNING THE INDUSTRIAL DEVELOPMENT 
BOARD OR THE METROPOLITAN GOVERNMENT; NOR DOES IT CONSTITUTE A 
REPRESENTATION THAT NO OTHER CIRCUMSTANCES OR EVENTS HAVE OCCURRED 
OR THAT NO OTHER INFORMATION EXISTS REGARDING THE INDUSTRIAL 
DEVELOPMENT BOARD THAT MAY HAVE A BEARING ON THE FINANCIAL CONDITION 
OF THE INDUSTRIAL DEVELOPMENT BOARD OR THE SECURITY FOR THE INDUSTRIAL 
DEVELOPMENT BOARD’S OUTSTANDING BONDS, NOTES AND OTHER OBLIGATIONS. 
THIS EVENT FILING NOTICE DOES NOT CONSTITUTE A RECOMMENDATION TO BUY, 
SELL, OR HOLD ANY BONDS, NOTES OR OTHER OBLIGATIONS FOR WHICH THE 
INDUSTRIAL DEVELOPMENT BOARD IS THE OBLIGOR OR IS AN “OBLIGATED PERSON” 
UNDER RULE 15c2-12 OF THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.  
 

THE INFORMATION SET FORTH IN THIS EVENT NOTICE FILING, INCLUDING 
THE APPENDICES ATTACHED HERETO, IF ANY, IS ONLY ACCURATE AS OF THE DATE 
HEREOF AND THERE MAY BE EVENTS THAT OCCUR SUBSEQUENT TO SUCH DATE 
THAT WOULD HAVE A MATERIAL ADVERSE EFFECT ON THE INFORMATION 
PRESENTED HEREIN.  THE INFORMATION SET FORTH HEREIN IS NOT WARRANTED AS 
TO COMPLETENESS OR ACCURACY AND MAY BE SUBJECT TO CHANGE WITHOUT 
NOTICE UPON MODIFICATIONS MUTUALLY APPROVED BY THE INDUSTRIAL 
DEVELOPMENT BOARD AND THE METROPOLITAN GOVERNMENT. 

 
Date: June 6, 2025. 



 

 

 
THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Seth Pilkington     
       Seth Pilkington 
       Metropolitan Treasurer 

 
 
 
Acknowledged: 
 
 
THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Nigel Hodge     
       Nigel Hodge 
       Board Chairman 
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The Metropolitan Government of Nashville and Davidson County, TN

Municipal Market Disclosure Information Cover Sheet

Type of Filing: PRINCIPAL / INTEREST PAYMENT DELINQUENCY; UNSCHEDULED DRAW ON DEBT SERVICE 
RESERVE REFLECTING FINANCIAL DIFFICULTIES

Principal and interest payment delinquency June 1, 2025; Unscheduled draw on debt service reserve fund reflecting 
financial difficulties June 1, 2025

Date of Filing:

Certification Authorized by Disclosure Dissemination Agent Contact

Name: Corbin I. Carpenter, Esquire

Title: Disclosure Counsel

Entity: The Metropolitan Government of Nashville 
and Davidson County, TN

DAC
315 East Robinson Street, Suite 300, Orlando, FL 32801-1674
407 515 - 1100
emmaagent@dacbond.com

This information is also available on DAC’s website: www.dacbond.com

 Corbin I. Carpenter, Esquire /s/Signature of Issuer:

The information set forth herein has been obtained from the obligated entity and other sources believed to be reliable, but such information is not 
guaranteed as to accuracy or completeness and is not to be construed as a promise or guarantee. This Principal / Interest Payment Delinquency; 
Unscheduled Draw on Debt Service Reserve Reflecting Financial Difficulties may contain, in part, estimates and matters of opinion which are not intended 
as statements of fact, and no representation is made as to the correctness of such estimates and opinions, or that they may be realized. The information and 
expressions of opinion contained herein are subject to change without notice, and the delivery of this Principal / Interest Payment Delinquency; 
Unscheduled Draw on Debt Service Reserve Reflecting Financial Difficulties will not, under any circumstances, create any implication that there have been 
no changes in the affairs of the entity, or other matters described.

This Filing Applies to:

The Industrial Development Board of the Metropolitan Government of Nashville and Davidson County (Tennessee), Tax Increment Revenue Bonds 
(Bellevue Mall Project), Series 2015, $21,935,000, Dated: December 31, 2015

CUSIPS: 592111BG2



 

 

THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY (TENNESSEE) 

 

 
 
 

 

 
 

Obligated Person:  The Industrial Development Board of the Metropolitan Government 
of Nashville and Davidson County, Tennessee (the “Industrial 
Development Board”) 

 
Relevant CUSIP Number:  592111BG2 
 
Type of Information:  Disclosure of information regarding the Industrial Development’s 

Board $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall 
Project) Series 2015 (the “Bonds”) 

 
Type of Disclosure:   Reporting Specified Events as set forth in Section 5 of the Undertaking  
 
Description:  Principal and interest payment delinquency; and 
 Unscheduled draw on debt service reserve fund reflecting financial 

difficulties. 
 

THE INDUSTRIAL DEVELOPMENT BOARD IS POSTING THIS EVENT NOTICE 
FILING AS AN EVENT DISCLOSURE PURSUANT TO ITS EXISTING CONTINUING 
DISCLOSURE UNDERTAKINGS.  THE INDUSTRIAL DEVELOPMENT BOARD HAS NO 
INTENTION OR OBLIGATION  TO PROVIDE ANY UPDATE TO THIS EVENT NOTICE 
FILING OR THE SUBJECT MATTER CONTAINED HEREIN SUBSEQUENT TO ITS POSTING. 
ANY OBLIGATION TO DO SO IS EXPRESSLY DISCLAIMED BY THE INDUSTRIAL 
DEVELOPMENT BOARD. 
 
 Capitalized terms used herein shall have the meanings ascribed to them as set forth in the Indenture 
(as hereinafter defined) and the Undertaking (as hereinafter defined). 
 

The Bonds were issued pursuant to a Trust Indenture dated as of December 1, 2015 (the 
“Indenture”), by and between the Industrial Development Board and Regions Bank, as Trustee (the 
“Trustee”). Under the Indenture, the Industrial Development Board pledged as security for payment of the 
Bonds (i) its rights to the tax increment revenues generated by the Project, (ii) its rights under the 
Development Agreement executed by and between the Industrial Development Board and Bellevue 
Redevelopment Associates, LP (the “Developer”) for the Retail Project, and (iii) certain funds established 
and maintained under the Indenture, including a debt service reserve fund. 
 
 On December 31, 2015, the Industrial Development Board entered into a continuing disclosure 
undertaking in connection with its $21,935,000 Tax Increment Revenue Bonds (Bellevue Mall Project) 
Series 2015 (the “Undertaking”), as an “obligated person” under Rule 15c2-12 of the Securities and 
Exchange Act of 1934, as amended (the “Rule”).  The Undertaking incorporated certain requirements, 
wherein if one or more of the enumerated specified events occurs then, the Industrial Development Board 
shall disclose to the Municipal Securities Rulemaking Board (“MSRB”), in an electronic format, such 
information regarding the occurrence of the applicable specified event(s) not later than ten (10) business 
days after the occurrence of such event(s). 



 

 

 The Bonds are special and limited obligations of the Industrial Development Board, and none of 
the industrial development boards, the State of Tennessee, nor any political subdivision thereof, including 
the Industrial Development Board, The Metropolitan Government of Nashville and Davidson County (the 
“Metropolitan Government”), nor the Developer or owner of the Project or the Plan Area or any portion 
thereof, shall be obligated to pay the Bonds except from funds pledged under the Indenture. The Industrial 
Development Board has no taxing power. 
 

Debt service on the Bonds is payable on June 1 and December 1 of each year.  The debt service on 
the Bonds is payable from funds pledged under the Indenture and is additionally supported by a debt service 
reserve fund that can be used to pay debt service on the Bonds if tax increment revenues are insufficient.  

 
The Industrial Development Board hereby provides notice that sufficient funds were not available 

to fund the scheduled June 1 debt service payment, requiring funds to be transferred from the debt service 
reserve fund, leaving an unpaid balance of $709,349.08 for the payment on June 1, 2025.  

 
The transfer of funds from the debt service reserve fund fully depleted the debt service reserve 

fund.  Based on projected tax increment revenues there may be insufficient revenues to fully fund future 
debt service payments or to replenish the debt service reserve fund. The Industrial Development Board 
further provides notice that a debt service delinquency is not a default under the Indenture and the other 
applicable Bond documents, but it does require the public filing of an Event Notice.   

 
The Industrial Development Board further provides notice that, pursuant to and in accordance with 

the terms of the Indenture and Undertaking governing the Bonds, revenues available to pay scheduled debt 
service on the Bonds on June 1, 2025, including the transfer from the debt service reserve fund left an 
unpaid balance of $709,349.08. 

 
THIS EVENT NOTICE FILING IS PROVIDED SOLELY FOR CONTINUING 

DISCLOSURE AND INFORMATIONAL PURPOSES.  THIS EVENT NOTICE FILING DOES 
NOT CONSTITUTE A REPRESENTATION REGARDING ANY FINANCIAL OR OPERATING 
DATA OR OTHER INFORMATION CONCERNING THE INDUSTRIAL DEVELOPMENT 
BOARD OR THE METROPOLITAN GOVERNMENT; NOR DOES IT CONSTITUTE A 
REPRESENTATION THAT NO OTHER CIRCUMSTANCES OR EVENTS HAVE OCCURRED 
OR THAT NO OTHER INFORMATION EXISTS REGARDING THE INDUSTRIAL 
DEVELOPMENT BOARD THAT MAY HAVE A BEARING ON THE FINANCIAL CONDITION 
OF THE INDUSTRIAL DEVELOPMENT BOARD OR THE SECURITY FOR THE INDUSTRIAL 
DEVELOPMENT BOARD’S OUTSTANDING BONDS, NOTES AND OTHER OBLIGATIONS. 
THIS EVENT FILING NOTICE DOES NOT CONSTITUTE A RECOMMENDATION TO BUY, 
SELL, OR HOLD ANY BONDS, NOTES OR OTHER OBLIGATIONS FOR WHICH THE 
INDUSTRIAL DEVELOPMENT BOARD IS THE OBLIGOR OR IS AN “OBLIGATED PERSON” 
UNDER RULE 15c2-12 OF THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.  
 

THE INFORMATION SET FORTH IN THIS EVENT NOTICE FILING, INCLUDING 
THE APPENDICES ATTACHED HERETO, IF ANY, IS ONLY ACCURATE AS OF THE DATE 
HEREOF AND THERE MAY BE EVENTS THAT OCCUR SUBSEQUENT TO SUCH DATE 
THAT WOULD HAVE A MATERIAL ADVERSE EFFECT ON THE INFORMATION 
PRESENTED HEREIN.  THE INFORMATION SET FORTH HEREIN IS NOT WARRANTED AS 
TO COMPLETENESS OR ACCURACY AND MAY BE SUBJECT TO CHANGE WITHOUT 
NOTICE UPON MODIFICATIONS MUTUALLY APPROVED BY THE INDUSTRIAL 
DEVELOPMENT BOARD AND THE METROPOLITAN GOVERNMENT. 

 
Date: June 6, 2025. 



 

 

 
THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Seth Pilkington     
       Seth Pilkington 
       Metropolitan Treasurer 

 
 
 
Acknowledged: 
 
 
THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 
 
 
 
By: /s/ Nigel Hodge     
       Nigel Hodge 
       Board Chairman 

 
 



Tennessee State Veterans’ Homes Board’s Mission
All residents are cared for in such a manner and in such an environment as to 
promote enhancement of their quality of life without abridging the safety and rights 
of other residents. An interdisciplinary team approach to resident life is utilized to 
assure the quality of life. Residents and family members are involved in the care 
planning process and resident participation is encouraged through a functioning 
resident council. Residents’ rights are posted and enforced as delineated in current 
federal and state standards. 

Audit Period 
July 1, 2022, through June 30, 2025 

Scheduled Termination Date 
June 30, 2026

Key Audit Conclusions
Finding 1: Management has not developed a specific financial plan or strategy to 
address the veterans’ homes’ financial position (page 16). 

Finding 2: Staff at two veterans’ homes did not obtain written authorization to 
manage personal funds, did not follow resident trust fund withdrawal procedures, 
and did not accurately perform monthly reconciliations (page 21).   

Finding 3: The board and management have not effectively addressed the nursing 
staff turnover to ensure residents receive consistent quality care and the homes 
operate efficiently (page 35).  

Finding 4: Management improperly claimed reimbursement from the federal nurse 
retention grant (page 38).



Finding 5: As noted in the prior two audits, management did not perform or
document timely supplemental clinical assessments as required by board policy 
(page 44).

Finding 6: Veterans’ homes’ management did not maintain sufficient controls to 
monitor mental health providers to ensure residents received the services that 
providers billed to the homes (page 50).   

Observation 1: Staff at one veterans’ home did not sufficiently document and 
update lists of residents’ personal property (page 25). 

Observation 2: Veterans’ homes’ management did not consistently and effectively
ensure that veterans’ homes maintained average or above-average federal quality 
ratings (page 28). 

Observation 3: Management paid out retention bonuses to employees, but did not 
attempt to collect the unearned portion of the bonuses when the employees 
resigned or terminated employment (page 40). 

Observation 4: Staff did not ensure that all residents who received in-house 
specialist services had consented to the services (page 53). 

Observation 5: Management should ensure staff consistently follow policies when 
addressing complaints and follow regulations when reporting and investigating 
allegations of abuse (page 58). 

Observation 6: As noted in the two previous audits, management should follow the 
state’s rule governing wait lists for the veterans’ homes (page 63). 
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Financial Summary July 2025 through January 2026 

Year to Date Summary of Financial Operations 
The financial summary covers year-to-date operations through January 2026 for home office 
and facilities.  
 

Year-to-
Date 

Home 
Office 

Murfreesboro Humboldt Knox 
County 

Clarksville Cleveland Arlington Total 

Actual ($9) $ (86,896) $1,339,822 $88,538 $(718,977) $844,105 $(61,048) $1,405,535 
EBITDA $1,153 $158,130 $1,551,562 $302,810 $(298,160) $1,563,067 $(61,048) $3,217,514 

 
Net revenue reported is higher than budget mainly due to the occupancy rate being higher 
than budgeted at three out of five facilities.  Management continues to control expenses.   
 
 
The following chart shows the average daily census for the four homes.  Murfreesboro, 
Humboldt and Knox County each has 140 beds dually certified for Medicaid and Medicare. 
Clarksville and Cleveland have 108 dually certified for Medicaid and Medicare. 
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For the month of January 2026, each facility is reporting the following average daily census 
(ADC) and occupancy information: 
 
Facility   ADC  Occupancy 
Murfreesboro   97    69.4% 
Humboldt   138    98.2%  
Knox County   134    93.6% 
Clarksville   103    95.8% 
Cleveland   104    96.7% 
 
 
 
The occupancy rate at four of the five homes exceeds the state occupancy rate of 71.1%.  
 
Patient mix is a key factor and drives revenues for the homes.  Patient mix year to date at 
January 31, 2026, is shown below.   
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LGIP Funds 
 
Per State law, all funds of the Board are to be held at the Local Government Investment Pool 
(LGIP).  As of January 31, 2026, cash balances at LGIP for the facilities and home office are 
as follows: 
 

 
 
 
 
 
Future Development 
 
State Veterans’ Homes are constructed with a combination of State and Federal money. The 
Federal portion of the cost of construction, 65%, is provided through the U.S. Department of 
Veterans Affairs pursuant to U.S. Code Title 38, Chapter 81, Part 59.  

 
Currently Tennessee State Veterans’ Homes Board has five projects with approved VA Grants 
to States for Construction or Acquisition of State Homes.    
 

 
 Arlington-Shelby County is currently under construction. This project is for the 

construction of a 126-bed intermediate and skilled care nursing facility in Arlington, 
Shelby County. Substantial completion is projected for January 2026. Total cost:  
$68,846,485. 
 

 Construction is complete on renovations to the Murfreesboro facility. The project is 
currently in the grant close out process.  The grant application was submitted in April 
2019.  It involves the installation of an additional generator to power the HVAC 
chillers, a 1900-gallon emergency water supply, and the replacement of aging 
resident room doors and windows. Total cost: $2,005,377. 

 Construction is complete on renovations to the Humboldt facility. The project 
is currently in the grant close out process.  It involves the installation of an 
additional generator to power the HVAC chillers, a 1900-gallon emergency 
water supply, replacing domestic water return piping and the replacement of 
aging resident room doors. Total cost: $1,983,831. 

 Construction is complete on updates at the Knoxville facility. The project is 
currently in the grant close out process.  The project includes an additional 
generator to power the HVAC chillers and replacing its single heating boiler 
with two high-efficiency boilers which reduces the risk of total loss of heating. 
Total cost: $493,639.  
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In addition to the funded grants above, Tennessee State Veterans’ Homes 
board has grant applications in for the following projects: 

 A grant application for new construction (addition) for the Murfreesboro 
executive offices was submitted in April 2020. It has not yet been approved. 
This is to address the growth in support staff required for the addition of new 
homes in Cleveland and Arlington as well as storage needs for the executive 
office and the Murfreesboro facility. Total cost if constructed in 2025: $3.03M. 

 A grant application was submitted in April 2024 for the replacement of 
emergency power generators at the Clarksville facility.  Three of five generators 
had catastrophic failures of similar nature within a few months period.  Critical 
parts and support for the installed models are no longer available per the 
manufacturer.  Project cost if constructed in 2025: $3,110,000.  

Tennessee State Veterans’ Homes Board has the following project in the 
planning stages: 

 Sullivan County has begun the process for developing a State Veterans’ Home. 
Estimated project costs:  $159,470,000. 

 
 
State Audit 
 
Audit for Fiscal Year Ended June 30, 2024 
 
State Audit entered the field January 16, 2025, for the audit of fiscal year June 30, 2024.   
 
State audit has completed the audit for fiscal year June 30, 2024.  TSVHB received three audit 
findings for fiscal year ended June 30, 2024.  This finding pertains to internal controls in one 
specific area.    
 
Management remains committed to continued improvements in financial reporting, internal 
controls, and fiscal responsibility.  The Board’s Audit Committee takes proactive measures in 
dealing with issues identified by management’s review of internal controls as well as those 
identified from other sources.   
    
 
Performance Audit 
 
On December 15, 2025, Performance Audit issued its report on the operational efficiency and 
effectiveness of the Board.  Although improvement was noted the report includes 6 findings in 
the following areas: 
 
• Boards Financial Position 
• Resident’s Trust Funds and Personal Property 
• Recruiting and Retaining Staff 
• Resident Care and Physician Billing 
 
Management is in the process of implementing policy and procedures to eliminate concerns 
noted by Performance audit.   
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Management remains committed to continued improvements in financial reporting, internal 
controls, and fiscal responsibility.  The Board’s Audit Committee takes proactive measures in 
dealing with issues identified by management’s review of internal controls as well as those 
identified from other sources. 
 
 
Regulatory Compliance 

The Knoxville home is rated at five stars overall. The Humboldt home is rated at four stars 
overall. The Clarksville home is rated at three stars overall and the Murfreesboro home is 
currently rated at one star overall. The Cleveland home has no star rating.  

The Five-Star Quality Rating System was created to help consumers, their families, and 
caregivers compare nursing homes more easily. This rating system is based on continued 
efforts as a result of the Omnibus Reconciliation Act of 1987 (OBRA '87), a nursing home 
reform act, and more recent quality improvement campaigns such as the Advancing Excellence 
in America’s Nursing Homes, a coalition of consumers, health care providers, and nursing 
home professionals. 

Nursing home ratings are taken from the following four sources of data: 

 Health Inspections  
 Quality Measures  
 Staffing 
 Registered Nurse Staffing  
 Staff Turn-over 

CMS provides a star rating for each of these sources. These ratings are combined to calculate 
an overall rating. 

The Tennessee Department of Health conducts an annual survey of each facility.  

The Knoxville survey was completed in February 2024. There were two very minor health 
deficiencies. The first involved a missing PASRR from 2020. The second involved MDS 
accuracy. 

The TSVH home in Humboldt had their survey in October 2023. There were two minor citations. 
The first involved a care plan that was not updated. The second involved a staff member 
touching a bread roll while serving a resident and returning an unused dining tray to the clean 
tray rack.  

The Murfreesboro survey was completed in January 2025. This survey had 5 minor 
deficiencies. The first, second and third involved the lack of a stop date on a PRN medication. 
The fourth involved the medication error rate exceeding 5%. The fifth was for an expired 
medication and improper storage. The sixth was cited when a staff member touched a cracker. 
The seventh involved failing to properly dispose of an IV bag. A complaint survey was conducted 
in May 2024. This survey resulted in five immediate jeopardy citations and two minor level 
citations. The immediate jeopardy citations involved failure to adequately document wound 
care and two fall investigations; the next was neglected wound care treatment related to 
missing documentation; failure to alleviate pain with one resident; next was a failure to report 
an alleged unknown injury; quality assurance was also cited related to the previous listed 
citations; administration was cited related to the previous listed citations. TSVH has appealed 
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all of the immediate jeopardy citations. The two minor citations involved care planning and 
documentation of bathing.  

The Clarksville survey was completed in April 2022. There were two citations. One involved a 
resident fall. The second involved staff not following infection control screening process.  

The Cleveland survey was completed in January 2026.  At survey exit we were told to anticipate 
6 minor deficiencies.  The first one was for no written consent for a medication.  The second 
was a failure to give ABN notices.  The third was a self-reported complaint involving a resident-
to-resident incident.  The fourth was related to MDS accuracy.  The fifth was related to a 
resident’s privacy.  The sixth was related to enhanced barrier precautions. The official 2567 
report has not yet been received.  

The average number of health deficiencies cited in Tennessee’s long term care facilities 
standard survey process is 4.7 in West Tennessee and 2.3 in East Tennessee and nationally 
at 7.4.  

The Department of Veterans Affairs conducted annual operational and clinical reviews in all of 
the homes to ascertain if all requirements of inspection were met: July 2025 (Murfreesboro) – 
there were 2 minor deficiencies involving a verbal abuse allegation and the failure to properly 
report a change in Director of Nursing to the VA. January 2026 (Humboldt) - Deficiency Free.    
March 2025 (Knoxville) – three minor deficiencies involving not measuring a PICC line and a 
dietary staff member not wearing a beard cover. October 2025 (Clarksville) – 5 minor citations 
regarding expired syringes, a resident having access to medication, Infection control for a staff 
member failing to properly don an isolation gown, an employee TB test not being read timely, 
and a missed laboratory test. 

Executive Committee 

The clinical and financial operation of the Tennessee State Veterans’ Homes is closely 
monitored by the TSVHB Executive Committee.  Current financial information shows that 
implemented cost control efforts, efficiency progress, as well as revenue and census 
improvements have had their expected and desired results.  
 
The Board, management and staff remain committed to continued improvements in the 
financial and clinical operations of the Tennessee State Veterans’ Homes.    
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