1.

2.

Memphis City Council Summary Sheet

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

* Report on Debt Obligation for the issuance of the $103,955,000 General
Improvement Refunding Bonds, Series 2014 A

¢ Report on Debt Obligation for the issuance of the $208,230,000 General
Improvement Refunding Bonds, Series 2014 B

* Report on Debt Obligation for the issuance of the $23,645,000 Memphis
Center City Revenue Finance Corporation Bonds 2014 A & B

* Report on Debt Obligation for the issuance of the $150,000,000
Commercial Paper, Series 2014

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

Initiating Party is the Division of Finance.

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

Not applicable.

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

Not applicable.

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

Not applicable.



Pagelof3 State Form No. CT-0253
Revised Effoctive 1/1/14

REPORT ON DEBT OBLIGATION

{Pursusnt to Tennessee Code Annotated Section 5-21-151)

1. Public Entity:
Name; City of Memphis

Address 125 N. Main Strest
Memphis, TN 38103

Debt Issue Name: ~ General Improvement Refunding Bonds, Series 2014A

If disclosing Inttlally for a program, attach the form spacified for updates, Indicating the frequency required,

2. Face Amount: $ 103,955,000.00
Premium/Discount:  $ 18,171,045.05

3. interest Cost: 23318 x Tax-exernpt DTaxahle
Frc  [we
DVarlabIe: ndex plus basis points; or
DVarlabIe: Remarketing Agent

Dother: i

4. Debt Obligation;
[Jrran [Jran [Jeon
[Jean [Jeran [Jean
EBond DLoan Agreement DCapital Lease

Ifany of tha notes listed above are Issued pursuant to Tile 8, Chapter 21, enclose a copy of the executed note
with the {lling with the Office of State and Local Finance {*0SLF7),

5. Ratings:

DUnrated

Moody's Aa2 Standard & Poor's  AA Fltch

6. Purpose:

HRIFE DESCRIPTION .

DGeneral Government

[Jeducation
DUtllltles
DDther

Bﬂeﬁ.rndinglneneml 100.00

X R B »R g

GO Daebt Refunding

7. Security:
General Obligation DGeneral Obligation + Revenue/Tax
DRevenue D‘rax Increment Financing (TIF)

DAnnual Appropriation {Capital Lease Only) DOther {Describe):

8. Type of Sale:
DCnmpe‘t'rﬂve Public Sate D!nterfund Loan
[Aneectiated sare [(Joen program
CJnformat aia

9. Date:
Dated Date: 03/25/2014 ' Issue/Closing Date: 03/25/2014




Page2 of 3

State Form No. CT-0253

Revised Effective 1/1/14

REPORT ON DEBT OBLIGATION

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

10. Maturity Dates, Amounts and Interest Rates *:

2016 _151.815.000.00 5.0000 % 2,00

2017 __ | $10,790,000.00 5.0000 % $7,310,0 £.0000 %
2018 |511,345 000,00 _ 50000 % s %
2019 |$11,930,000.00 5.0000 % > )
2020 §$3,185,000.00 2.2500 % 5 "%
2020 _ |54,000,000.00 4.0000 % 5 %
2021 |52 230,000.00 % $ %
2021 155250,000.00 5.0000 % ] %
2022 1514 275.000.00 __5.0000 %] 3 %
2023 | 524 860,000.00 5.0000 % 5 %
2024 |$1.410,000.00 3.0000 % 5 %

i more space Is needed, attach an additional sheet.

If (1) the debt has a final maturity of 31 or more years from the date of issuance,

[2) principal repayment is delayed for two or more years, or (3) debt service

payments are not fevel throughout the retirement pericd, then a cumulative repayment schedule {erouped in 5 year increments out to 30 years) induding this and all
other entity debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured by an ad valorem tax pledge and debt

secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same revenue Stream,

considered secured by the same source.

ho matter what fien level, 1

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

11. Cost of Issuance and Professionals:
DND costs or professionals

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

Paying Agent Fees
Reglstrar Fees
Trustee Faes
Remarketing Agent Fees
Liquidity Faas
Rating Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter’s Discount 0.38 5%
Take Down
Management Fee
Risk Premium
Underwriter’s Counsal
Other expenses
Printing and Advertising Feas
Issuer/Administrator Prograrn Fees
Real Estate Fees
Sponsorship/Referral Fee
Other Costs_Misc.

[Round to nelrest?f

Iocor
o
[ ]
L)

5 164,458 FirstSouthwest/Community Capital
$0

5 101,528 Hawkins Delafield & Wood

50

50

$0 -
$ 72,500 Greenberg TraurigHagler Bruce & Turner
$0Q

: 3,500 Regions Bank

$0

50

$0 _

: 34,465 Moady's/Standard & Poor's

$0

: 359,894 Raymond James

$0 — -

$ 21.000 Bass Berry & Sims

$ 10572 _ Raymond James _

5 ImageMaster

5

$

3

L

TOTAL COSTS

City of Memphis Travel/Banks Finley White/DAGTMise:

r.n
(=]
b |
i
-~

$ 841,674




Page 3of 3 State Form No. CT-0253

Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION

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

"12. Recurring Costs:

[Jvo Recurring costs
FIRR WakdE

(el eeeny Fromg s )

Remarketing Agent
Paying Agent / Registrar - - N
Trustee 3500/ Regions Bank
Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Cther

13. Disclosure Document / Official Statement:

DNone Prepared
EMMAllnk hitp:/femma.msrb org/lssueView/IssueDetails. aspx?id=EA349992 or
DCopv attached

14, Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DYes END
is there a continuing disclosure obligation agreement related to this debt? E\'es DNO

If yes to either question, date that disclosure is due
Name and title of person responsible for compliance_Andre Walker, Finance Deputy Director

15. Written Debt Management Policy:
Governing Body’s approval date of the current version of the written debt management pollcy 12/03/2013
Is the debt abligation in compliance with and dearly authorized under the policy? mves DNo

16. Written Derivative Management Policy:
ENO derlvative

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

Date of Letter of Compliance for derivative

Is the derlvative In compliance with and clearly authorized under the policy? DYes DNQ

17. Submission of Report:

To the Governing Body: on and presented at public meeting held on
Copy to Director to OSLF; on either by:
DMail to: OR DEmaIF to:
505 Deaderick Street, Suite 1600 StateAn IFinance.PublicDebtFo cot,tn,

James K, Polk State Office Bullding
Nashville, TN 37243-1402

18. Signatures:

AUTHORIZED REPRESENTATIVE PREPARER

Name A C Wharton, Jr. Steven D. Johnson

Title Mayor Senior Vice President

Firm FirstSouthwest

Email mayor@memphisin.gov steven.d.johnson@firstsw.com

Date 03/28/2014 03/26/2014




State Form No. ¢7-0253

Pagelof3
Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION
{Pursuant to Ter Code Ar d Section 5-21-151)
1. Public Entity:
Name: City of Memphis
Address 125 N. Main Street
Memphis, TN 38103
Debt IssueName:  General Improvement Refunding Bonds, Series 2014B
If disclosing Initially for a program, attach the form specified fer updates, indicating the fraquency required.
2. Face Amount;: $ 208,230,000.00
Premium/Discount:  $ 15,205 990.45
3. Interest Cost: 4,1589 « Tax-exernpt DTaxabre"
A [Jue
D\rariab!e: Index plus basis points; or

DVariahle: Remarketing Agent

DDther:

4. Debt Obligation:
COman [Jran [Jeon
[Jean  [Jeran Jean
L/ |Bond Dloan Agreement DCapItaI Lease

If any of the netes listed above are igsued pursuant te Title 8, Chapter 24, enclose a copy of the executed note
with the flling with the Office of State and Locsl Finance {“OsLF").

5. Ratings:

[Junreted

Moody's Aa2 Standard & Poor's  AA Fitch
[ —_—

6. Purpose:

DGeneraI Government

[Jecucation
DUtIIities
DO‘ther

Eﬁefundinynenewal 100.00

® R R R R

GO BANs/CP Refunding

7. Security:
General Chligation DGeneraI Obligation + Revenue/Tax
Dﬁe\mnue DTax Increment Financing (TIF)
DAnnual Appropriation {Capital Lease Only) DOther {Describe):

8. Type of Sale:
[Jcompetitive public sate [Jinterfund Loan
mNegotiated Sale Dloan Program
Dlnfonﬁal Bid

8. Date:
Dated Date: 03/25/2014 Issue/Closing Date: 03/25/2014




Page 2 of 3 State Form No, CT-0253
Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION
{Pursuant to Tennessee Code Annotated Section §-21-151)
10. Maturity Dates, Amounts and Interest Rates *:

$ % ] %)

5 % $ %|

[ % 5 %

.5 % S %

$ “/] %

3 —1 Please See Attachment | =

s %] [ 3 %

] %, 3 %

2 % ] %

5- % 5 %

5 % g %

If more space Is needed, attach an additional sheet.

I (1) the debt has 2 final maturity of 31 or more years from the date of issuance,

payments are not level throughout the retirement period, then a cumul
other entity debt secured by the same source MUST BE PREPARED AN
secured by a dual ad valorem tax and revenue pledge are secured by

considered secured by the same source.

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

D ATTACHED. For purposes of this form,
the same source. Also,

{2) principal repayment is delayed for two or more years, or (3) debt service

ative repayment schedule [grouped In 5 year increments out to 30 years) including this and all
debt secured by an ad valorem tax pledge and debt
debt secured by the same revenue stream, no matter what lien level, is

11, Cost of Issuance and Professionals:
DNo costs or professionals

(Round to nearest $)
Financial Advisor Fees $ 171,082 FirstSouthwestICommuniy Capital

Legal Fees
Bond Counsel
Issuer's Counse!

© AMOUNT -

Hawkins Delafield & Wood

IO (o] u'r.u (=]
=]
[A
[+}]
Y

$
$
$
Trustee’s Counsel $
Bank Counsel 3
Diselosure Counsel $ 77,500 Greenberg Traurio/Hagler Bruce & Turner
$0
Paying Agent Fees $ 750 Regions_ﬁ_ank
Registrar Fees $0 )
Trustee Fees $ 0
Remarketing Agent Fees $0
Liguidity Fees 50
Rating Agency Fees $ 134,785 Moody's/Standard & Poor's
Credit Enhancement Fees 50
Bank Closing Costs 50
Underwriter’s Discount 0.49 %
Take Down 961,113 - Duncan-Williams
Management Fee 0
Risk Premium 0 -
Underwrlter’s Counsel 21,000 Bass Berry & Sims
Other expenses 0,362 Duncan-Williams

Printing and Advertising Fees
Issuer/Administrator Program Fees
Real Estate Fees
Sponsorship/Referral Fee

Other Costs Misc.

000

ImageMaster

o cr

mwmwmmmmm%
nlojo l:h |

TOTAL COSTS

0,255

$ 1,550,991

City of Memphis Travel/DAC/Misc.




Page3aof 3 State Form No, CT-0253
Revised Effective 1/1/14

REPORT ON DEBT OBLIGATION

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

12. Recurring Costs:
[[Jve Recurring costs

AMOUN FIRM NAME

[f SIS [Tl iesent moem #1511

Remarketing Agent
Paying Agent / Registrar — _
Trustee $500/yr Regions Bank
Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13, Disclosure Document / Official Statement:

DNone Prepared
EEM MA link http-//femma.msrb.org/lssueView/IssugDetails. aspx?id=EA350299 or
DCopv attached

14, Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? DYes mNo

Is there a continuing disclosure chligation agreement related to this debt? EYES DNO
If yes to either question, date that disclosure is due
Name and title of person responsible for compliance Andre Walker. Finance Deputy Director

15. Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 12/03/2013
Is the debt obligatlon In compliance with and clearly authorized under the policy? Em DNo

16. Written Derivative Management Policy:
END derivative

Governing Body's approval date of the current verslon of the written derivative management policy

Date of Letter of Compliance for derivative

is the derivative in compllance with and dlearly authorized under the policy? DYes DNO

17. Submission of Report:

To the Governing Body: on and presented at public meeting held on
Copy to Director to OSLF: on elther by:
[Jvait to: OR Clemail to:
505 Denderick Street, Sulte 1600 teAndLocalFinance.PublicDebtForm@cot.tn.gov

James K. Polk State Office Building
Nashville, TN 37243-1402

18, Signatures:

AUTHORIZED REPRESENTATIVE PREPARER

Name A C Wharton, Jr, Steven D. Johnson

Title Maver Senior Vice President

Firm FirstSouthwest

Emall mavyor@memphistn.qov steven.d.johnson@firstsw.com

Date 03/28/2014 03/26/2014
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Page1ofi State Form No. CT-0253

Revised Effectiva 1/1/14
REPORT ON DEBT OBLIGATION
{Pursuant to Tennessee Code Annolated Sectlon 9-21-151)
1. Pablic Entity:
Name: City of Memphis, Tennesses
Address 125 North Main Street, Room 368

Memphls, Tennessee 38103
DebtlssueiNome:  Subloase Agreement beiween Clty and Memphis Center City Rev Finance Corp.

Fdiselosing Initiatly for a prog .atﬂch.lhehrm:peclﬂedfm | Indfeating the fraq y requl

2. Face Amount: 4 23,646,000.00
Premium/Discount:  $ 835,096.25

3. Interest Cost: 3.7192 % — : D:’ax—exempt qnsable

: : See attached re: tax-exexmpt ve
fne  [Jue :
taxable rate

DVarIaMe: Index plus basls polnts; or

Dvarlable: Remarketing Agent

Dolher:

4. Debt Obligation:

[Jrean [Jean [Jeow
[Jeav  Jerav  [Joaw
DBond DLoan Apreerent ECapital Lease

M any of the notes llsted abave are lsued pursuant o Title 9, Chapter 21, enclose a copy of the exacuted note
with the Ting with the Office of State and Local Anance [“0SLE*).

5. Ratings:
Unrated

Moody's Standard & Poor's Fitch

b. Purpose:

JBRIEE DESCAIPTION

DGener:l Governmant %
DEducatIc'm ) %
[Cutiies %
{Aother 100.00 v  Stadium Lease
[refunding/renewal %
7. Security:
DGenera! Ohllgation DGeneraI Obligation + Revenue/Tax
Ekevenue DTax lncrément Financing {TIF)
DAnnuar Appropriation {Capital Lease Only) Dmher [Describe):
8. Type of Sale:
DCompetltlve Publlc Sake Dlnterfund Loan
m Negotlated Sale Dl.oan Program
DInforrnaI Bid
9. Date:

Dated Date: 03/01/2014 lssue/Cinsing Date: 03/28/2014




Page 2 of 3 State Farm No. €7-0253

Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION
[Pursuant to Tennessee Code Annotated Section 9-21-151]
10, Maturity Dates, Amounts and Interest Rates *: See Attached

_ 3 % IER %
] % $ %

13 % 3 %

5 % 1% %

§ % E o

$ % § %

$ % ] %

§ % 8 %

$ %, B %

3 % 5 %

5 % § %

If more space is needed, attach an additional sheet,

i {1) the debt has a final maturity of 31 or more years from the date of lssuance, {2) princlpal repayment Is delayed for two or more years, or (3) debt service
payments are not level threughout the retirement period, then a cumulative repayment schedule (grouped In 5 year Increments out to 30 years) Including this and all
other entlty debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured by an ad valorem tax pledge and debi
secured by a dual ad valorem tax and revenue pledge are secured by the sama source. Alsa, debt secured by the same revenue stream, no matter what lien level, 15

considered secured by the same source,
* This sectlon s not-applicable to the Initial Report for a Borrowing Propram.

11, Cost of Issuance and Professionals:

ENO costs or professionals
pNoUNT I [l Ll L SRR NANTES -
{Round lo nearest )
Financial Advisor Fees 0
Legal Fees
Bond Caunsel

Issuer’s Counsel
Trustee's Counsel
Bank Counsel
Disclosure Coungel

Paying Agent Fees
Reglstrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Rating Agency Fees
Creglt Enhancément Fees
Bank Closing Costs
Underwriter's Discount %
Take Down
Management Fee
Risk Premium
Underwriter's Counsal
Other expenses
Printing and Advertising Fees
Issuer/Adminlstrator Program Fees
Real Estate Fees
Sponsorship/Referral Fee

Other Costs

i L Y O N Y 7 Oy
OQDQQOOQOQOOOQO

mmmmmmmmmm

“o oloolololelelclclo

TOTAL COSTS $




Page 3 of3 State Form Mo. £1-0253
Revised Effective 1/1/14

REPORT ON DEBT OBLIGATION

[Pursuant to Yennassée Codm Annotated Section 5-21-151}

12, Recurring Costs:
[ZdNe Recurring costs

Remarketing Agent

Paying Agent / Reglstrar
Trustee

Lquidity / Credit Enhancement
Eserow Agént

Sponsorship / Program / Admin
Other

13. Disclosure Document / Officlal Statement:
DNone Prepared

[Zerama ik or
DCupy attached

14. Continuing Disclosure Obligatlons:
Is there an existing continulng dlsclosura obllgation related to the securlty For this debt? E\'es Di\lo

is there a continuing disclosure obligation agreement related to this debt? m‘(es DNn
If yes to either questlon, date that disclosuie Is due

Name and title of person responsible for compliance Andre Walker, Flnance Deputy Direclor

1S, Written Debt Managament Policy: o
Governing Body's approval date of the current verston of the written debt managerment pelley _ 020 /3
Is the debt obligation In compliance with and clearly avthorized under the policy? Yes DND

16. Written Derivative Management Policy:
No derlvative

Governing Body's approval date of the current version of the written derlvative management policy

Date of Letter of Compllance for dervative

——
Is the derlvative In compliance with and clearly authorized under the policy? D‘res DNa
17. Submission of Report:
To the Governing Body: on . and presented at public meeting held on
Copy to Dlrector to O5LF; on either by: !
MBII to: OR DEmalI to!

505 Deaderiek Street, Sulte 1600 §taggﬂndLutalFlgEnce.Publig%blForm@_c_ut.tp.ggv

James K. Polk State Office Bullding
Nashvllle, TN 37243-1402

18. signatufes

v
i
ey

TN UTHORIZED REPRESERTATIVE e et ot I
: g3 525
Nama A C Wharlon, Jr. ' Karen Neal
Title Mayor ! - JMember
Firihy ' Bass, Berry & Sims PLC
Email mavor@memphistn.goy kneal@bassberry.com
Date:  03/28/2014 03/2872014

TO FORM;




State Report on Debt Obligation — Form CT-0253
City of Memphis, Tennessee
Sublease Agreement (the “Sublease”), dated as of March 1, 2014, between the City of Memphis,
Tennessee (the “City”) and Memphis Center City Revenue Finance: Corporation (the “Corporation”)

Box 3: The rental payments due by the City to the Corporation pursuant to the Sublease will be in an
amount equal to debt service on the Corporation’s Sports Facility Revenue Bonds, Serics 2014A (Stadium
Project) (the “Series 2014A Bonds™) and Sports Facility Revenue Bonds, Series 2014B (Stadium Project)
(Federally Taxable) (the “Series 2014B Bonds™). The Series 2014A Bonds were issued on a tax-exempt
basis, and the Series 2014B Bonds were issued on a taxable basis.

Box 10: Below is.a schedule of the rental payments due under the Sublease, which is equal to the
combined debt service on the Series 2014A and Series 2014B Bonds,

Base Rentzal Total Base
Payment Date Rentals

712512014 $300,574.62
1/25/2015 1,809,865.25
7/25/2015 426,482.75
1/25/2016 1,421,482.75
7/25/2016 416,690.25
1/25/2017 1,476,690.25
77252017 406,252.75
1/25/2018 1,526,252.75
7/25/2018 391,267.75
1/25/2019 1,581,267.75
7/25/2019 375,260.25
1/25/2020 1,640,260,25
742512020 353,530.25
1/25/2021 1,708,530.25
7/25/2021 327,480.25
1/25/2022 1,782,480.25"
7/25/2022 208,920.25
1/25/2023 1,858,920.25
7/25/2023 - 273,739.00
1/25/2024 1,933,739.00
712512024 245,705.25
1/25/2025 2,010,705.25
7/25/2025 201,626.00
1/25/2026 2,111,626.00
7/2512026 153,524.00

- 1/2512027 2,213,924.00
12572027 102,474.25
1/25/2028 2,322,474.25
7/25/2028 56,376.75
1/25/2029 2,431,376.75
7/25/2029 7,082.25

1/25/2030 292,082.25




Below is a debt service schedule, including interest rates, for the Series 2014A Bonds:

Period

Ending  Principal Coupon
2/1/2015 735,000  2.000%
2/172016 680,000 2.000%
2/1/2017 ° 735,000 2.000%
2/1/2018 790,000 3.000%
2/1/2019 855,000 3.000%
21172020 925,000 4.000%
2/1/2021 1,005,000 4.000%
2/1/2022 1,095,000 4.000%
2/1/2023 1,185,000 3.000%
2/1/2024 1,270,000 3.125%
2/1/2025 1,460,000 5.000%
2/1/2026 1,590,000 5.000%
2/1/2027 1,725,000  5.000%
2/1/2028 1,870,000  4.000%
2/1/2029 2,005,000 4.000%

Below is a debt service schedule, including interest rates, for the Series 2014B Bonds:

Period

Ending . Principal Coupon
27172015 635,000 1.900%
2/1/2016 315,000 1.900%
2/1/2017 325,000 1.900%
2/1/2018 330,000 1.900%
2/1/2019 335,600 1.900%
2/1/2020 340,000 1.900%
2/1/2021 350,000 3.400%
2/1/2022 360,000 3.700%
2/1/2023 375,000 3.950%
2/1/2024 390,000 4.200%
2/172025- 305,000 4.970%
2/1/2026 320,000 4.970%
2/1/2027 335,000 4.970%
2/1/2028 350,000 4.970%
21172029 370,000 4.970%
2/1/2030 285,000 4.970%




Below is a combined repayment schedule of the Series 2014A Bonds and Series 20148 Bonds, which are
the only bonds outstanding that are secured by the same sources of revenue (except that the Series 2014B

Bonds are additionally secured by certain revenues only attributable to taxable bonds):

Period
Ending Princlpal Interest Debt Service
2/1/2015 1,370,000 740,439.87  2,110,439.87
2/1/2016 995,000 852,965.50 1,847,965.50
212017 1,060,000 833,380.50 1.893,380.50
2/1£2018 1,120,000 812,505.50 1,932,505.50
2/1/2019 1,190,000 782,535.50 1,972,535.50
2/12020 1,265,000 750,520.50  2,015,520,50
2/1/2021 1,355,000 707,060.50  2,062,060.50
2/1/2022 1,455,000 634,960.50  2,109,960.50
2/1/2023 1,560,000 597,840.50  2,157.840.50
212024 1,660,000 547,478.00  2,207,478.00
21142025 1,765,000 491,410.5¢  2,256,410.50
2/1/2026 1,910,000 403,252.00 2,31 3,252.0b
2/1/2027 2,060,000 307,848.00  2,367,848.00
2/12028 2,220,000 204,948.50  2,424,048.50
2/1/2029 2,375,000 1 1'2,753.50 2,487,753.50
2/1/2030 285,000 14,164.50 299,1 64.50
23,645,000  8,814,063.87  32,459,063.87

Cum, Debt Service Paid

2,110,439.87

9,756,826.87

20,309,686,87

32,159,899.37
32,455,063.87

% of DS Paid
6.50%

30.06%

62.57%

99.08%
100.00%

Boxes 13 and 14: Although there is no disclosure associated with the Sublease, the City has provided in
the State Report on Debt Obligation, to which this schedule is attached, disclosure information for the
Series 2014A Bonds and Series 2014B Bonds.

12938952.1




Pagelof 3 State Form No. CT-0253
Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION

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

1. Public Entity:
Name: City of Memphis
Address 125 N. Main Street

Memphis, TN 38103

DebtIssueName: General Obligation Commercial Paper Series A & Series B
If disclasing Initlally for a program, attach the form spacified for updates, indteating the frequency required

2. Face Amount: $ 150,000,000.00
Premium/Discount:  $ 0.00
3. Interest Cost: % Tax-ew.empt DTaxable
One Owc
DVariabIe: Index plus basis points; or

[]variable: Remarketing Agent Goldman Sachs

DDther:

4. Debt Obligation:
[Jman [Jran [Jeon
ean  [CJeran  [Jean
DBond DLoan Agreement D&'lpltal Lease

Wany of the notes listed above are Issued pursuant to Tide 9, Chapter 21, enclose a copy of the exacuted note
with the flling with the Office of State and Local Finance {“OSLF*).

5. Ratings:
[Junratea
Moody's P-1 Standard & Poor's  A-1+ Fitch

6. Purpose:

[Aceneral Government  100.00 5 Fund capital expenditures as needed
DEducation %

[Jurinties %
DOther %
[Jrefunding/Renewal %

7. Security:
mﬁeneral Obfigation DGeneraI Obligation + Revenue/Tax
DRevenue DTax Increment Financing (TIF)
DAnnuar Approptiation {Capital Lease Only) DOther (Describe):

8. Type of Sale:
[Jcompetitive pubiic sale [Jinterfund toan

ENegotiated Sale DLoan Program
[Jimtormal Bid

9. Date:
Dated Date: 04/10/2014 Issue/Closing Date: 04/10/2014




Page 2of 3 State Form No. CT-0253
Revised Effective 1/1/14

REPORT ON DEBT OBLIGATION

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

10. Maturity Dates, Amounts and Interest Rates *: COMMERCIAL PAPER PROGRAM

W
m!

ES B EA EJEI EA ES B EJ EJ B

il inlin

il

wnfw|njnln]n
Ed Ed Ed EFES EA S EJ EJ ES kS

VH W [ fin

If more space Is needed, attach an additional sheet.

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

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

11. Cost of Issuance and Professionals:
DNo costs or professionals

. mwNavE
{Round to nearest §)
Financlal Advisor Fees
Legal Fees
Bond Counsel
Issuer's Counsel
Trustee’s Counsel

Bank Counsel
Disclosure Counsel

(] (o] ] [2 -] (] (o]
[=]
(=]
(=]

Hawkins Delafield & Wood

Greenberg TraurigIHagIE-Bruce e & Turner

F

Paying Agent Fees
Registrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Rating Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter's Discount 0.00 =%
Take Down
Management Fee
Risk Premlum
Underwriter's Counsel
Other expenses
Printing and Advertising Fees
Issuer/Administrator Program Fees
Real Estate Fees
Sponsorship/Referral Fee
Other Costs

WV W AW W A

wWolcjlojola o|oSjojlojojojojojo

(=] (=] ] ]
=)
S

JmageMaster

W W W A A AN A i

TOTAL COSTS

5 33,500




Page 3 of 3 State Form No. CT-0253

Revised Effective 1/1/14
REPORT ON DEBT OBLIGATION

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

12. Recurring Costs:

DNO Recurring Costs
FIRNG MW ANE
Remarketing Agent 7 bp Goldman Sachs
Paying Agent / Registrar —_— _
Trustee $1,5C0/yr Regions Bank
Liguidity / Credit Enhancement 40.5 bpts Mazuho Corporate Bank
Eserow Agent

Sponsorship / Program / Admin
oOther Annual Rating

30,000 Moody's/Standard & Poors

13. Disclosure Document / Officlal Statement:

DNone Prepared
EEMMA link httg:llemma.msrb.oggllssueViewIlssueDetaiIs.asg)(?id'—-CBA2E26602£°r
DCopv attached

14. Continuing Disclosure Obligations:
Is there 2n existing continuing disclosure cbligation related to the securlty for this debt? DYes ENO

Is there a continulng disclosure obligation agreement related to this debt? D\fes ENo
If yes to either question, date that disclosure is due
Name and title of person responsible for compliance

15. Written Debt Management Policy:

Governing Body’s approval date of the current verston of the written debt managerment policy 12/03/2013
Is the debt obligation In compliance with and clearly authorized under the policy? E‘{es DNo

16. Written Derivative Management Policy:
mNo derivative

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

Date of Letter of Compliance for derivative

Is the derlvative in compliance with and clearly authorized under the policy? Dves DNo

17. Submission of Report:

To the Governing Body: on and presented at public meeting held on

———
Copy to Director to OSLF: on either by:
—_——
DMall to: OR DEmail to:
505 Deaderick Street, Suite 1600

tatednd IEInance.PublicDebtForm@®cot.tn,
James K. Polk State Office Building
Nashville, TN 372431402

18. Signatures:

Name A C Wharton Andre D. Walker

Title _Mayor Finance Deputy Director

Firm City of Memphis

Emalf Mayor@MemphisTN.Gov Andre Waiker@MemphisTN.Gov
Date

04/25/2014




