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TENNESSEE

° Resolution authorizing the Division of Housing and Community
Development to award $588,500.00 in funding to designated 501(c)3
organizations.

°  The Division of Housing and Community Development is requesting
this action.

e Thereis no change to an existing ordinance or resolution.
e The City of Memphis Division of Housing and Community

Development has included funding in the FY2011 General Fund
Operating Budget in the amount of $588,000.00



Resolution

WHEREAS, the Division of Housing and Community Development continues in its efforts to assist non-profit
organizations in community and economic development within the City of Memphis; and

WHEREAS, the City of Memphis Division of Housing and Community Development has included funding in the

approved FY_ 2011 General Fund Operating Budget in the amount of Five Hundred Eighty-Fight Thousand Five

Hundred Dollars and 00/100 (“$588,500.00™), and

WHEREAS, the City of Memphis Division of Housing and Community Development desires to utilize these funds
to promote community development, community injtiatives, and business/economic development activities; and

WHEREAS, such activities will take place throughout the city and be utilized by designated 501(c)3 organizations.
NOW, THEREFORE BE IT RESOLVED by the Council of the City of Memphis that the following 501(c)3

organizations will utilize funding in the FY 2011 General Fund Operating Budget for the purpose of community
development, community initiatives, and business/economic development activities:

Organization Amount
Africa in April Cultural Awareness Festival 20,000
Agape Child & Family Services, Inc. 10,000
Alt. consulting 15,000
Blues City Cultural Center, Inc. 35,000
Bridges USA, Inc. 35,000
Community Development Councii of Greater Memphis 25,000
Cooper Young 35,000
Frasyer Community Development Corp. 20,000
Habitat for Humanity 25,000
Hyde Park Community Development Corp. 12,000
Klondike Smokey City CDC 8,550
Memphis Area Legal Services, Inc. 10,000
Memphis Area Minority Contractors 17,000
Memphis Black Arts Alliance, Inc 35,000
Memphis Thoroughbreds Track Club, Inc. 10,000
Meritan, Inc. 10,000
Metropolitan Inter-Faith Association (MIFA) 10,000
Mid-South Junior Golf Association/ The First Tee of Memphis 15,000
Mid-South Peace and Justice Center 8,550
New Chicago Community Dev. Corp. 35,000
RISE Foundation, Inc. 35,000
Southwest TN Community College/ TSBDC 100,000
Synergy Treatment Centers 10,000
The Works, Inc. 8,550
United Housing 10,000
Victorian Village Inc. CDC 23,850
YWCA of Greater Memphis 10,000
TOTAL GENERAL OPERATING BUDGET $588,500

BE IT FURTHER RESOLVED that the funding for these activities will be revenues in the amount of Five
Hundred Eighty-Eight Thousand Five Hundred Dollars and 00/100 (7$588,500.00”) from FY 2011 General Funds
Operating Budget, with each organization receiving their funding contingent upon the completion of the municipal
grant application guidelines set by the State of Tennessee.
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AFRICA IN APRIL

Agency Description

Initially the Africa In April_Cultural Awareness Festival was from the Save the African-

American Child report which addressed the problems and inadeguacies in education,
history, culture, and international connections with the continent of Africa. As a result,
along with the festival, we continue year round projects relating to anti-crime and
prevention and intervention education. The Africa In April Cultural Awareness Festival also
endeavors to establish and promote positive understanding and ties with other ethnic
communities in Memphis and the Mid-South.

Program Description: Africa In April Cultural Awareness Festival

This year marks the 24th Anniversary of the Africa In April Cultural Awareness Festival.
The festival is scheduled for April 15-18, 2010 in the internationally famous Beale Street.
This year's honored country is the Federal Republic of Nigeria. We will showcase the
chosen country from an international perspective using a multiplicity of mediums such as
education, economics, cuiture, fashions, arts and crafts, music, history, and cuisines.
Participants from the city of Memphis, Shelby County, parochial schools, area colleges
and universities, community organizations, and institutions will enjoy a diverse, cultural
marketplace. Africa In April is a four day celebration filled with fun, festivities, and food with
a different theme each day.

AGAPE CHILD & FAMILY SERVICES, INC,

Agency Description

Agape Child & Family Services, Inc., a Christian-based 501(c)3 non-profit organization
was established in Memphis in 1970 with the mission of “Providing childien and
families with healthy homes.” Agape received national accreditation by the Council on
Accreditation (COA) for all of its programs, services and agency infrastructure on May 1,
2009.

Program Description: Operation Safety/Community Coordinator

Agape is expanding on our strength-based services to empower communities to nurture
their children and families through partnership, collaboration and resources. Our vision is
that by 2015, we will be the premier voice and resource for children, adults, and families,
annually serving more than 50,000 people throughout the Mid-South. The grant would pay
for the significant portion of this critical position and will help fund a new and key position
with Agape’s Powerlines Community Network, the Community Coordinator for 4
sites/communities Agape is currently serving: Whitehaven (Bent Tree and Winbranch
apartments); Hickory Hill (Autumn Ridge apartments where Operation Safeways is
located); Beltline Community; and 38126 zip code (South Memphis), which translates into
at least 550 children and their families being served in the first year through a variety of
professional and volunteer services.
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ALT.CONSULTING

Agency Description

alt.Consulting is_a non profit 501(c) 3 established in 1998 to provide high end managerial

assistance at affordable prices to underserved small businesses including micro
businesses. We provide economic development by improving the skills and capacity of
minority-owned and women-owned businesses in Shelby County Tennessee.

In 2009, alt.Consulting was approved as an Intermediary for the SBA Micro loan Program
allowing us to provide our clients with access to small working capital loans. alt. Consulting
promotes the general welfare of the City of Memphis in several ways:

1. We work in collaboration with other business development agencies in the City to
serve the needs of small businesses.

2. Wefill a gap in service offering by focusing on providing small businesses with one-
on-one, intensive, business skills training, on-site at their business location and at a
much lower rate than for-profit consulting companies.

3. Providing one-on-one business skills training allows us to customize our training to
the comprehension level of the business owner. We work with them until they fill
comfortable using their newly acquired business skills.

4. Our work in helping grow and sustain Mempbhis area businesses results in job
creation and job sustainability.

rogram Description

On-site managerial assistance is alt.Consulting’s core competency and it is at the essence
of all of our work. Since 1998, we have provided on-site managerial assistance and
capacity building to at Ecas i 900 small businesses helping to create and/or sustain at
least 4,000 jobs. Additionally, we have provided training to a least 2,000 entrepreneurs.

alt.Consulting acts as a 'mobile incubator’ by sending trained management consultants to
business locations to help implement management systems, solve business probiems,
connect them to resources and assist them in raising capital. Each consultant arrives with
a 'virtual tool box’ to assist in building management systems and creating marketing and
strategic plans. Each consultant represents a wealth of connections, capital, resources,
networks and outside resources.

BLUES CITY CULTURAL CENTER, INC.

Adency Description

Blues City Cultural Center (BCCC) is a non- profit, 501(c)3 community based organization
that has served the Memphis community for over twenty-five (25) years. Qur mission is to
incorporate arts and education to provide creative "out of the box" strategies for solutions
to challenges facing communities, businesses, and individuals, which hinder them from
maximizing their opportunities to succeed. We have diligently worked to improve the
quality of life for Mid-South residents by providing an array of services, which assist low-
wealth adults and youth build self-reliance, enhance job readiness skills, develop servant
leadership qualities, and aspire to attain greater personal and professional achievements.
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Program Description: The Hope DayZone Program
While Memphis has a myriad of service providers for the area's homeless including
shelters, food pantries, and soup kitchens, it does not have a controlled and safe daytime

center that coordinates resources on a personalized basis for homeless women and their

children. The Hope DayZone program will provide a place hope, help, and healing that
offers a non-threatening, safe, daytime drop-in center. Breaking the cycles of poverty and
homelessness involves developing lasting and meaningful change that takes time and
includes ongoing mechanisms for encouragement and accountability. At the Hope
DayZone, participants will be assisted with creating a personalized "life map" directing
them to a brighter future.

BRIDGES USA, INC.

Since its moepuon in 1922, BRIDGES has served youth and adults in the Memphis
community through innovative programs that empower participants to reach their potential
through education, leadership, diversity, and workforce development. BRIDGES' mission is
to build a commun%%y of Ieaders to advance racial, economic, educational, and
environmental justice. The BRIDGES Center provides a centrai meeting place for

community forums as well as for BRIDGES programs; a two-year teen leadership program
(1,500 participants), a y uth peacemaker leadership program (500 participants), a job
placement/development og ram (2,800 participants). BRIDGES offers a variety of other
trainings reaching thousands more from diverse neighborhoods, schools, and community
groups.

Program Description: BRIDGES GED/Life Skills Program

This program has developed a holistic educational program that meets participants’
complex learning needs in the journey toward attaining their GED. Using experiential
learning, team-learning, and interactive computerized software, our program has attracted
a growing number of participants. During the last four years, the number of participants
served annually through our program has grown from 40 to 240 and there is often a
waiting list to get into the program. Last year, 44 participants became BRIDGES GED
graduates.

The grant will be used to add the option of a night class. Funds will provide a variety of
enhanced program services to participants in order to increase the speed with which they
progress through the program, attain their GED, and become independent wage-earners.
BRIDGES estimates that an additional evening class along with the extra support included
in this grant would increase the number of graduates from 44 per year to as many as 74
per year, an increase of approximately 80%.0ne new part-time instructor will be hired to
teach the evening class.

COMMUNITY DEVELOPMENT COUNCIL of GREATER MEMPHIS

Agency Description; CD Council serves Community Development Corporations, housing
counseling agencies, and other organizations who are working to revitalize neighborhoods
through a variety of strategies, including: affordable housing dev.; homeownership
programs/ housing counseling; commercial revitalization; workforce dev., small business
lending and education; community organizing; and other activities. Programs are open to
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all Memphis CDC’s and housing counseling organizations. There is no cost to our

programs and many grassroots organizations would not otherwise have access to the
technical assistance and information that can help them build their own organizational
capacities

Program Description: CD Council is seeking support for its capacity building programs
for Memphis CDCs. Components of this initiative include organizational capacity
assessment, a variety of training programs, peer mentoring, and one-on-one technical
assistance. The goal of this program is to help CDCs increase their individual and
collective capacities so they are able to have a positive impact on Memphis neighborhoods
and their residents. The capacity building programs for CDCs and housing counseling
agencies are as follows:

1. Training, TA and support for CDCs. CD Council utilizes a proprietary Capacity
Assessiment Tool to determine the capacity and opportunities for growth of each
organization. This initiative utilizes a computer-based questionnaire to measure
capacity in five areas: organizational dev., business/ financial structure, housing
dev. and management, economic dev., and community outreach. Training is
offered on topics in governance, community dev. financing, and public policy. One-
on-one TA is offered in areas such as grant research and review; pmenntat!ons
and meeting facilitation; neighborhood mapping and demographic profiles; an
introduction to funders, elected officials, and community pariners.

2. Programs & Housing Counseling Agencies: CD Council also manages the
activities of the Memphis Housing Counseling Network (MHCN) which is composed
of local HUD and THDA certified housing counseling agencies. We work with
MHCN is areas of marketing, training, peer mentoring, and community outreach

COOPER-YOUNG DEVELCPMENT CORPORATION, INC.

Agency Descrintion: Cooper Young Development Corporation (CYDC) was established
in 1991 with a mission to improve the neighborhood’s housing stock and increase levels of
homeownership in the Cooper-Young neighborhood. As the organization has developed
over the years, the CYDC has utilized the construction and rehabilitation of affordable
housing to achieve this directive.

Over the past 18 years, CYDC has established and effective balance of renovation,
historically sensitive infill residential construction, and commercial development. Our
efforts have made a significant impact on the Memphis area and we continue to strive to
make our community a better place to live and work. We are considered an invaluable
resource in the Midtown community, providing assistance and advocacy for projects in
many neighborhoods. As of November 2009, CYDC has developed a total of 56 properties
in our service area. These developments include 54 new and renovated houses and tow
commercial properties.

Program Description: Master Planning Process/Cooper-Young Neighborhood

This grant will be used to partially fund a master planning process for the Cooper-Young
neighborhood. The master planning process will consist of focus groups, community
meetings, individual interviews, and charettes {o determine the needs of the community
and the desires of the residents and other important neighborhood stakeholders. From the
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information gathered an outside consultant (not yet chosen) will provide a land use plan,
zoning review and recommendations, and a set of urban design guidelines. These tools
will serve as the guide for future commercial and residential development in the Cooper-

o Young area. The plan will be monitored [ n the long-term_by CYDC in conjunction with the

Office of Planning and Development. This plan is essential in preserving the work done by
CYDC over the past 18 years and ensuring future development is ied by the desires of the
neighborhood, not outside forces.

FRAYSER COMMUNITY DEVELOPMENT CORPORATION

Agency Description: Frayser CDC is a development corporation with strong community
roots. The CDC's mission is to work within the community to provide improved housing
and stimulate commercial and economic growth. Frayser is an unusually large community
— 16,000 households with a population of 46,000. The CDC’s primary programs include:
Housing Purchase, Renovation for Resale, Lease/Purchase, Rental, New Home
Construction, Sale, Accredited Home Buyer Education classes, Community Outreach,
Financial Literacy, Credit Restoration classes/ counseling, and Foreclosure
research/Counseling.

Program Description: Frayser CDC serves low and very-low income families. In fact,
the programs lisied benefit residents of this low income community. One of the primary
objectives of the program is to raise housing values in a community in which, the average
house sold for below $18,000. Any gains of housing values will result in eguity growth for
all property owners. This, in turn, allows for home improvement lcans, reduces rates of
foreclosure, etc. As the CDC works to raise values, it works to raise tax base of the City
and County, it assists in encouraging in-fill development and discouraging suburban
sprawl. As the CDC, counsels new home owners to be informed buyers, assists potential
foreclosure victims to keep their homes, and promotes financial literacy in the community,
it help to slow the rates of foreclosure in Frayser. This proposal supports the broadening
and systematic response by Frayser CDC to strength the housing market in Frayser. The
proposed activities will reduce problematic developments- foreclosures, predatory loans;
bad consumer borrowing practices-while promoting the assets in the Frayser market —
high quality homes at very low cost. It will encourage other market rate investments in the
community; it will encourage smart growth in the Frayser area. A healthier real estate
market will contribute overall health and viability of the community. A stable housing
market contribuies to better schools, better commercial activity, and lower crime rates.

HABITAT FOR HUMARNITY OF GREATER MEMPHIS

Agency Desecription: Habitat for Humanity of Greater Memphis has provided
homeownership opportunities to 331 families in Greater Memphis area who earn less than
80 % of the median income (as defined by HUD) with the vast majority earning below 60%.
Habitat is able to make home ownership affordable for those who would not otherwise be
able to afford the "American Dream” by not charging interest or profit on the mortgage and
keeping the cost of construction low through the use of volunteer labor.

Program Description: In order to meet the unigue needs of lower — income populations
in Shelby County, Memphis Habitat offers on-site financial fitness for families taking steps
towards homeownership. Once partner families qualify, they are required to complete a
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fifteen week ‘Homeowner Preparedness Course’ based on Dave Ramsey’s Financial
Peace University. The course is provided to partner families through the Family Services
Department on credit repair, budgeting and financial expectations of homeownership. In

addition-te-these-topics, partnerfamilies-are provided with-supplemental-sessions-on-home
insurance, home maintenance, energy efficiency, yard maintenance, community resources
and neighborhood safety. One-on-one financial counseling with Habitat's Family Services
staff is also required to ensure concepts learned in the class are understood and being
practiced.

HYDE PARK COMMUNITY DEVELOPMENT CORPORATION

Agency Description: Hyde Park Community Corporation is a nonprofit corporation
whose mission is to develop affordable single family and multifamily housing in the
Hollywood and Hyde Park community; Stahilize and enhance the residential and
commercial property values in the Hollywood and Hyde Park community; Provide
economic opportunity through home ownership and secure rental options, commercial
stabilization, and greater economic development.

Program Description: The Northeast Resource Center Computer Lab will be open to the
Hollywo od/H de Park Community. Classes will be offered on Computer Fundamentals,
and U o the Internet, these classes will be two (2) hours each, over a two week

consecutive period. The Internet Fundamental Class will help our community participants
learn about the internet and the World Wide Web. Class will provide instruction on
navigating & web browser, finding information, and printing web pages .The Computer
Fundamental Class will be held in the fall, 2010, and the Internet Basic Class will be held
in the Spring 2011. The center will be opened four (4) hours weekly for class participants
who have completed the Computer Fundamental Class to use the Northeast Resource
Compuier Lab. All class pariicipants in other HPCDC programs will be familiarized with
how to integrate computer use for the improvement of their lives and have access to the
Northeast Resource Center Computer Lab.

KLONDIKE SMOKEY CITY

Agency Description: The Klondike Smokey City CDC provides economic community
development services to target areas that includes census tracts, bound by Chelsea
Avenue on the north, Jackson Avenue on the south, North Watkins on the east and
Manassas Sireet on the west. 1n 2009, the Klondlke Smokey City CDC achieved a huge
milestone and was able to open the new Klondike Smokey City Resource Center which
provides family, neighbor, and community services through referrals, partnerships, and
outreach. This agency promotes the general welfare of the City communities by providing
technical and vocational empowerment opportunities. Klondike and Smokey City are two
of the oldest African American communities in North Memphis.

Program Description: The Growing Minds

The “Growing Minds” community gardens grant, seek to utilize plots secured from thru City
and County governments to make them living and breathing gathering places for our
community. The first phase of the program will be communicating to the residents the
opportunity to be involved with the gardens, and goals of the program. Partnership will be
with TSU and the City Beautiful to set up a plan for creating gardens. We will work with the
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Department of Human Services and Community Partners to enlist families in the project.
After planning, we will begin the task of cleaning and prepping the sites (using volunteers)
for planting. After this time we would begin our educational series on nutritional and eating
morefruits-and vegetables. We will provide a series of seminars on budgeting, shopping,

and how to plan meals. We will also involve the Memphis Minority Council to speak about
entrepreneurs and staring a business. Additionally, we will begin planning for setting up a
booth at the Memphis Farmers Market to see the bounty of our gardens. During the
planning stages we will continue to work with the Department of Children Services and
Community Partners to help families in crisis. The training will begin with community
representatives and mentors (which is a volunteer who participate in child and family team
meetings and serves as a voice from the community to identify resources in the
community. Lastly, we want to celebrate our accomplishments with an end of the year
community potluck, showcasing the foods and flowers we grew in the gardens, and
generating excitement for “fall and winter garden”.

MEMPHIS AREA LEGAL SERVICES
Agency Description: Memphis Area Legal Services is a multi-faceted law firm guided by
values and principles that embody its commitment to equal access to justice. Through its
well- trained, dedicated and capable staff, complemented by volunteerism of the private
bar, MALS continues io provide free legal assistance through advice and counsel, court
and administrative representation and community education and outreach to the low-
income and elderly residents in Shelby, Fayette, Lauderdale, and Tipton counties.

Program Descrigtion: Memphis Area Legal Services (MALS) operates the Home
Preservation Project. MALS provide foreclosure prevention counseling and legal
assistance to victims of predatory or sub-prime mortgage lending. The project will prevent
homelessness for primarily low/moderate income elderly, African-Americans and will help
stabilize neighborhoods in which property values and quality of life are suifering because
of excessive foreclosures.

MEMPHIS AREA MINORITY CONTRACTORS ASSOCIATION (MAMCA])
Agency Description. Memphis Area Minority Contractors Association (MAMCA) is a non
profit organization that specializes in helping small and minority contractors. MAMCA
offers training classes, mentorship programs, and hands on skill development to people
that are interested in becoming general contractors. MAMCA also serves as a free
resource center for the well established company. The information that MAMCA provides
is intended to assist companies in sustaining and growing their businesses. MAMCA is the

heart of minority contractors.

Proaram Description: MAMCA's primary goal is to educate small- minority businesses
thereby providing them with the skills and tools necessary to successfully compete in a
competitive environment. Not only does this stimulate our economy but it adds wealth
within our communities.

We have positioned our organization to be a one stop resource center for interested
contractors. We stay abreast of and provide information on the newest technologies and
environmental safety guidelines/ policies. We offer a variety of services including
blueprint reading, business plan development, loan information and resources, counseling,
residential contractors licensing, mentor ships, information on government bids, assistance
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with submitting bids, bonding and insurance information, project management assistance,
and certification information. At MAMCA, we strive to meet the needs of each contractor;
new or established.

MEMPHIS BLACK ARTS ALLIANCE (MBAA) - FireHouse Community Arts Center

Agency Description: MBAA has long recognized the power of the arts to instill pride,
make kids smarter, inspire action and help heal the sick, curb youth delinquency and
create jobs. Our mission is to build the community through the arts. Organized in 1882, our
vision is to provide the Greater Mid-South region with a premier Arts & Cultural center
which promotes human, community and economic development through comprehensive
family-oriented programs, innovative education and arts-related experiences in visual,
performing, literary and media arts which honor the cultural heritage of blacks.

Program Description: MBAA seeks support to provide young people free creative,
nurturing environment and culturally-rich artistic experiences which develop resiliency
assets and enables them to thrive in the current toxic environment. Long term, we aim to
help them develop skills, academic performance and positive social capital which will lead
them to be successful in life.

"i

ts-A-Fire Youth Theater Troupe is one of the tools implemented in May 2009 to

t this goal. Using the mechanisms of high expectations, a supportive and accepting
envim ent and empowerment through active and participatory learning, more than 50
young :)eopne will have the opportunity to work with local, national and internationally
respectad professional, culturally inspired performing, visual and literary artist-educators
led by Ms. Naomi Williams Moody.

Various elements of theatrical production including acting, singing, dancing, writing plays,
set design, stage management, sound and lighting will be covered. The youth will be
challenged to produce high quality presentations at venues/tours throughout the city and
region. All must audition and interview for the program which meets an intensive 6-10
hours a week. Each will be treated as professionals and will receive orientation, a
handbook of expectations /responsibilities which includes parental involvement. At least 3
plays will be produced in 2009-2010.

MEMPHIS THOROUGHBREDS TRACK CLUB
Agency Description: The Memphis Thoroughbreds Track Club, Inc. (MTTC) is a 501(c) 3
non-profit organization whose mission is to develop future leaders through the
enhancement of natural talent. We strive to educate the total child with holistic techniques.
We are established specifically for the purpose of addressing the social, health, and
spiritual needs of at-risk youth by providing physical training, personal development and
academic tutoring. MTTGC provides track and field and cross country coaching to local
area boys and girls ages 6-18. Our track club members are taught to set goals and then
they are given the tools, training, encouragement and support to set and accomplish these
goais.

Our program has a strong emphasis on life skills development while using sport
disciplines, primarily track and field events to enrich the mind, body and spirit. It is our
belief that sports, when used and taught properly, can facilitate other life learning
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experiences toward good citizenship. It is a tool o promote community service,
responsibility, self worth, self control and maturity as well as growth and development of
great personal skills.

Program Description: Memphis Thoroughbreds Track Club, Inc. will provide athletic
training to 65 to 70 youth from ages 6 to 18 in grades 1% to 12" grades. Children will gain
the ability to focus and become self-disciplined as well as grow socially, emotionally, and
physically. The variety of skills that our club members learn improves their level of
physical conditioning. The building of a positive self-image that results from recognizing
individual achievements is only one of the benefits of the process that will take place after
becoming a member of the MTTC. Along with being in a club that values teamwork our
members also learn to develop friendships and encourage their fellow teammates as well
as support one another by showing good sportsmanship.

MERITAN, iNC,

Agency Description: Meritan, founded in 1961, is a nationally accredited private, not-for-
profit corporation providing services that benefit and improve the community. Over the past
four decades, Meritan has grown into an array of programs addressing a wide range of

£

individual and family conditions and serving special neads population of all ages. Agency
programs include in-home care, foster care for medicaliy Tragile children and adults;
residential programs for persons with developmental disabilities; supportive day services;
services for the blind and visually impaired which include mehbility instruction; career
counseling. Braille instruction and information concerning assistive devices; employment
training and job placement; information and referral; health care and senior center

SErvices.

Program Description: Meritan’s Senior Community Service Employment Program
(SCSEP) has two purposes: to provide meaningful useful community services and to foster
individual economic self-sufficiency through training and job placement in unsubsidized
jobs. Services provided include: up to 20 hours a week of pari-time employment in
community service assignments, job training, and related educational opportunities for
placement into unsubsidized jobs. The program serves persons with low incomes who are
55 years old or over and has poor employment prospects. Special attention is given to
those who are; 65 years or older; have a disability; have limited English proficiency or low
literacy skills; a veteran; have low employment prospects; and is homeless or at risk of
homelessness.

Participants are paid minimum wage and placed in 72 local non-profit/ government entities
(Host Agencies). Participants receive an assignment based on the capacity they are likely
to gain new skills and self-confidence and enhance future prospects in the job market.
They attend workshops that include creating or updating cover letters and resumes; job
interview tips and mock interviews; networking; dress for success; and how to access job
search engines, post resumes; and create emails. The program provides educational
training on personal budgeting and financial management.
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METROPOLITAN INTER-FAITH ASSOCIATION (MIFA)

Agency Description: The difficult mission of the Metropolitan Inter-Faith Association

S (MIFA) is simply expressed: to change our community by helping change lives. MIFA,

founded by a coalition of clergy and laity after the 1968 assassination of Dr. Martin Luther
King, Jr.; strives to be a leading and collaborative resource attacking the challenges of
poverty in Memphis by: stabilizing and transforming families in crisis; equipping urban
youth for success: and sustaining the independence of seniors. MIFA receives support
from a broad community base individuals, corporations, foundations, and congregations.

Program Description: The MIFA Handyman program provides free home repairs and
modifications for low-income seniors and disabled individuals who meet program
guidelines. The program’s goal is to help them sustain their independence and care for
their property. The focus is on correcting smaller problems before they resuit in significant
and expensive damage to the home. Funding comes from the Department of Housing and
Urban Development (HUD), Memphis Light Gas & Water { MLGW), the Aging
Commission of the Mid-South and the Tennessee Medicaid Waiver program, and the
Tennessee Housing Development Agency (THDA). MIFA Handyman completes about 400
repairs a year, from cleaning yards and building wheeichair ramps, to repairing leaky
faucets and broken windows, to replacing heating systems and roofs. With the help of
sver 80O volunteers and several contractors, MIFA Handyman helps hundreds of elderly
and disabled homeowners to remain in their homes. The end result is not only the
continued independence of our clients, but the prevention of blight and abandonment of
homes in their neighborhoods.

MID-SCUTH JUNIOR GOLF ASSOCIATION/The First Tee of Memphis

Agency Description

Mid-South Junior Golf Association/The First Tee of Memphis (MSJGA/TFT) was founded
by a dedicated group of volunteers who wanted to reach out to the minority youth of
Memphis. They believed that golf could be used to teach values such as honesty, integrity,
perseverance, sportsmanship, judgment, confidence, and responsibility. These values
would assist youth in furthering their education and becoming productive citizens of our
society. Since its inception, MSJGA/TFT has grown from a summer day camp serving
approximately 200 youths to serving over 500 youths on a year-round basis.

Program Description

MSJGA/TFT fosters educational advancement and development of leadership skills in
children and youth, ages 8-18, utilizing the non-traditional sport of golf to instill the game's
core values. The purpose of the program is to have children and youth acquire the
necessary skills for academic achievement, character development, self-discipline, and
successful conflict resolution.

MID-SOUTH PEACE and JUSTICE CENTER

Agency Description: The mission of the Mid-South Peace and Justice Center is to
educate, organize, and mobilize communities to realize social justice through nonviolent
action. Our vision is that social justice will be the norm in all communities. Formed on
January 15, 1982, our existence has been prompted by the chronic problems of social and
economic injustice prevalent in the Delta South, especially in Memphis.
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The Center serves the greater Memphis community and is an organization driven by the
needs of the community. For the past 27 years, we have remained responsive to a multi-
race constituency of many social backgrounds. The groups we serve and who make up

our-organization-include people of color, low-income.communities, and students and

youth. The Center promotes the general welfare of the communities in order to buiid
community capacity to address social justice issues; serving as a focal point for groups
and individuals to take action on issues that are important to them; using electoral
organizing to mobilize community power; and, facilitating community building through
urban gardening and green entrepreneurship to transform vacant lots into thriving
economic, social, and educational centers of the community.

Program Description: GrowMemphis is a grassroots community gardening initiative
designed to transform empty lots in low income neighborhoods into thriving centers of
community. The program launched in 2007 with support from Heifer Project International
and the Assisi Foundation. Urban gardens empower residents to take control of bettering
their own lives through improving their nutrition and exercise habits, and improving the
health of their environment through beautification and building community with other
neighborhood residents. Using organic growing methods, youth, elders, and everyone in

between come together to grow healthy and nutritious food for themselves, their families,
and community. Gardens are started in parinership with local churches, civic clubs,
organizations, schools, CDCs, and other groups. The thousands of pounds of produce
each year are distributed to garden volunteers, doi na-.ed to community food programs, and
sold at farmer's markets and direct sales to restaurants in order to cover annual garden
operating cost. Since its inception, GrowMemphis has established and sustained ten
neighborhood community gardens. Every garden established has been in a HCD Target
Area. The Mid-South Peace and Justice Cenier is seeking funds to support the start-up of
six new neighborhood community garden projects.

NEW CHICAGO DEVELOPMENT CORPORATION

Agency Description. The New Chicago CDC (NCCDC) is a community —based
orgamzatlon NCCDC mission is to restore New Chicago to a viable, economically stable,
and physically enhanced neighborhood. NCCDC works to accomplish its mission through
partnerships, which bring much needed services and resources to the community. In 2001,
NCCDC was designated as a Community Housing Development Organization (CHDO).
This designation has allowed NCCDC to develop affordable housing for the residents of
the community.

Program Description: NCCDC will assist residents in becoming self-sufficient by
facilitating hands on assistance to person who want to grow and sustain a business. In
America more jobs are created by small business than by large corporations.

Participants for project will be recruited from the 40" ward civic club, recent graduates of
Manassas High School, and local churches. In the first year of operation residents of New
Chicago will incubate fifteen businesses. NCCDC will provide the following services to
participants:

= Low cost office space
e Hands on management assistance
e Assistance with business planning and implementation
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e Basic administrative support services (shared copier, fax machines, telephone system,
computers, high-speed internet access, and meeting space)
e Negotiate discounted pooled professional services (bookkeeping, legal, advertising)

+—Mentoring-services-and-peer-review-evaluation
e Mandatory training in micro soft office

RISE FOUNDATION, INC.

Agency Description: Founded in 1999, RISE (Responsibility, Initiative, Solutions,
Empowerment), serves Memphis and Shelby County residents to build and sustain
financial assets. RISE has proven that it pays community dividends to give
individuals/families tools that they need to become self-sufficient rather than pay for social
services that only treat symptoms. Low-income families armed with the tools of financial
literacy, coupled with the commitment to save a portion of their earnings (no matter how
small), is one way to encourage and enhance the quality of life for all citizens in our
community. When the cycle of generational poverty is broken, we all win in terms of
decreased crime, increased productivity, lower health care cost and more engaged
citizens, who have vested interest in the positive progress of the City.

Program Description: Since 2001, RISE's core program, Save Up has offered financial
literacy training and managed savings accounts to employed Memphis Housing Authority
residents and EITC eligible families. Using our signature Savings + Incentives= Greater
Hrosperlty theory, RISE provides financial education classes and leverages the learnmg by
offering to match individual savings $2.00 for every $1. O saved. (The goal and time frame
for savings to purchase assets is two years). Participants use their new financial
knowledge and savings to accomplish self-sufficiency and a first step to wealth creation.
The savings must be used for an asset, such as a down payment on a house, a vehicle to
ccess a better job, to purchase a computer for the family or for additional education.

Save Up, has accomplished a remarkable transition since its first class in 2001. As
traditional public housing has been replaced with mixed-density housing communities,
hundreds of former public housing residents are being displaced and re-housed in Section
8 apartments. In response to this, RISE has strategically sought to build the participant of
Section 8 residents in the Save Up Individual Development Account (IDA) program. While
it is a positive that residents are no longer concentrated exclusively in Public Housing
Communities- connecting, motivating, and enrolling Section 8 residents living in many
different scattered-site apartment communities posed a challenge to sustaining Save Up
participation.

SCUTHWEST TENNESSEE COMMUNITY COLLEGE FOUNDATION — TENNESSEE SMALL
BUSINESS DEVELOPMENT CENTER :

Agency Description The Southwest TN Community College Foundation is organized to enhance
the mission of Southwest Tennessee Community College through the financial support of programs
and facilities that provide broader educational opportunities. Each board member has an
understanding and appreciation of the role and mission of Southwest to offer educational, cultural
and economic development to the citizens of the greater Memphis area. Board members support
the College's philanthropic goals and mission and are thus building a bridge between Southwest
and the community by being ambassadors for the College.
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Program Description: A unigue alliance is established between Southwest and the City of
Memphis Renaissance Business Center. Through the alliance, Southwest will offer a full range of
programs and workshops/ seminars that will address all stages of business ownership and will
create economic growth and business development opportunities for the small business community

through training programs and comprehensive consulting services.
Southwest/ TSBDC will provide counselors on site, at the RBC, to provide technical

assistance, training and the counseling of clients interested in starting and maintaining small,
minority and/or women owned businesses in the City.

SYNERGY TREATMENT CENTER, INC.

Agency Description: Synergy Treatment Centers, Inc. (Synergy is the premier substance
abuse treatment facility of the Mid-South. Over the past 20 years, Synergy has become
one of the largest and most distinguished programs in Memphis. The Workforce
Rehabilitation Program (WRP) is a long term residential alcohol and drug treatment
program based on a therapeutic work model and is open to adult men and women. The
name Synergy is derived from the Greek word synergos, meaning a combined action or
operation. Synergy has formed synergos in the Memphis Community by creating an
exiremely cost effective and necessary public-private partnership model. In terms of
general welfare for the City of Memphis, Synergy responds to the extremely costly and
burdening issue of substance abuse, which is correlated with a variety of other pressing
issues such as unemployment and drug relatec criminal activity. Agency components
include substance abuse treatment, education, work therapy, vocational training, personal,
social development, cultural, recreational activities, self-empowerment, and community
service. Synergy shares the values of hope, integrity, accountability, human dignity, mutual
respect, acceptance, and confidentiality. These values are integral to developing trust,
which is the cornerstone of successful treatment.

Program Description: The Workforce Rehabilitation Program provides a variety of
employment related services to clients while they are receiving comprehensive substance
abuse freatment. The WRP affordably and effectively responds to the issues of substance
abuse, crime, and unemployment. The WRP is administered through three distinct
phases, with employment being the foundation of successful program completion. The
Intensive Treatment Phase |, last five weeks, during this time, clients are not employed;
they receive individual counseling and group counseling. Therapeutic Work Phase I, last
10 months, and during this time clients are employed full time with private sector
community partners. Clients are taught to understand the disease of alcoholism and drug
addiction, and acquire the skills and resources necessary to maintain sober, productive
life. The Aftercare Phase llI, last for two years, during which affordable transitional
housing services are provided. Clients have the opportunity to repair poor credit, address
legal or medical problems, and learn financial responsibility.

THE WORKS, INC., - /TriMasters After School Program

Agency Description: The Works, Inc is a CDC serving South Memphis and the Greater
Memphis area. We are dedicated to the holistic renaissance of our community through the
provision of services in areas of housing, economic development, education, and
advocacy. A foundational element in our mission to promote general welfare of the City of
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Memphis is to provide educational services in areas of community initiatives, financial
literacy and housing, and the construction of affordable housing for its residents.

~——————————Program Description: {New-Program):This-grant will be used to offer-a non-traditional

Dance/Drama Expression and Mentorship Project DDEMP (Dance/Drama/Expression and
Mentorship Program) which will target 50 youths ranging from 7-18 years of age. DDEMP
will introduce at-risk youth in the 38106 zip code areas attending A. B. Hill, Hamilton
Middle, Hamilton High, Stafford, Orleans, Lincoln, Southside, and COSLA to the art of
edutainment, which is a blend of both entertainment and education. The program will be
located at St. Andrew A.M.E. Church’'s Community Life Center located at few blocks from
the sanctuary and down the street from The Works, Inc.’s administrative offices. The ’
Dance/Drama classes will be taught by Out Loud Artistry (OLA) Performing Arts and
Mentorship Services. OLA will assist with providing our participants with quality training
and knowledgeable advising and mentoring in the areas of: the arts, education, career
and personal development, and life skills. OLA and DDEMP will empower, engage, and
connect youth via dance/drama production and public speaking, performances, and
volunteer opportunities. This will be done (3) days a week throughout the grant funding
cycle.

UNITED HOUSING, INC. (UHD

o

Agency Description: UHI has over 18 years affordable housing experience including
single family development, housing counseling and lending. UH! is a nonprofit affordable
housing agency that serves Memphis, Shelby County, and West Tennessee. UH| targets
its services to families that are under-served by the traditional homeownership industry.
UHI works to support the revitalization of Memphis neighborhoods through the provision of
housing production, home buyer education and counseling and affordable lending
products to low-to-moderate, first time homebuyers.

Founded in 1994, as an affiliate of the United Way of the Mid-South and initially funded
through federal grants form the Department of Housing and Urban Development. In
January 2000, UHI formally incorporated as an independent organization and soon after
became part of the NeighborWorks Network. Through NeighborWorks, UHLI is linked to a
national network of over 230 local nonprofit organizations working to revitalize America’s
declining neighborhoods by supporting homeownership and preserving housing affordable
to low-to moderate income families.

Since its inception, UH! has provided homebuyer education and counseling to over 5000
first time homebuyers, facilitated the sale of over 1700 homes and provided over $5million
in down payment assistance and rehabilitation loans in Memphis and Shelby County. In
total, UHI has had a $128 million impact on its service area.

Program Description: UHI desires to produce a series of Homebuyer Education and
Financial Literacy videos to help families increase their knowledge about important steps
to follow in purchasing a home and actions that can be taken to enhance their financial
stahility.

UHI will develop a series of Homebuyer Education and Financial Literacy videos to help
make related workshop sessions more interesting and engaging. These videos will be
coupled with NeighborWorks America’s Realizing the American Dream curriculum.

This series will include the following 10 minute videos on the following subjects:
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Owing Your Own Home; Know Your Credit Score; It's Your Money- Don't Blow It!l; Working
with a Mortgage Lender; Insurance, Securing It For the Future; and Now That You Own It.

Victorian Village Inc. CDC

Agency Description: Victorian Village Inc. is a community development corporation
whose mission is to create a vibrant and diverse urban neighborhood that treasures our
architectural heritage tourism with our 19" century historic assets and museums and to
build an urban residential community to support the Memphis Medical Center and their 1.6
million doliar expansion program. Our boundaries are Poplar Avenue, Madison Avenue,
Danny Thomas Boulevard, and Manassas.

Program Description: Ambassador Employment Program- A job training and job creation
program for the MHA elderly high-rise residents. This program is free of charge to
residents of Victorian Village, with Jefferson Towers’ residents having first priority to take
the class. Classes will begin in late spring 2010. The lead professor for the project is
Randle Witherington, Associate Professor of the Department of Architecture at the
University of Memphis.

Classes will meet for 12 two-hour 5;5253“3 at various historic homes in the neighborhood
and the students will lsarn the history of the homes and the community. Classes will
consist of lectures and supplemental reading materials. A bound tour guide manual will be
produced as a teaching guide for this ciass and for future classes. All class room situations
will be ADA accessible. The sites are ail less than a two-block walk from the senior high-
rise. All classes will be held during daylight hours.

Upon completion of approximately 12 weeks of sessions, VV! will share the job description
of Ambassador Tour Guide and accept applications for the part-time positions. Completion
of the course work is a requirement for the job. Those candidates that are enthusiastic
about greeting visitors who have a basic understanding o the history may apply. VVI will
administer the jobs program from the headquarters at 671 Jefferson Ave. Part-time paid
positions at $10 per hour in the form of stipends will allow the low income residents of
Jefferson Towers to earn hourly wages while keeping their renter’s status with MHA.

YWCA OF GRE ATER MEMPHIS

Agency Description: A leader in advocacy and public policy, the YWCA of the USA
provides programs and services to help women, noncustodial parents, and their families
enabling them to grow, flourish and overcome obstacles. Even though the YWCA is the
nation’s oldest and largest women’s membership organization, we do not discriminate
against any gender, but rather provide services, and training to all.

Program Description: For more than twenty years, the Employment and Training (E &T
Division of the YWCA of Greater Memphis has provided job skills training and employment
programs to the residents of South Memphis. Our current training included: Carpentry,
Lawn Care, Computer Repair, Job Readiness/ Employability Skills, Life Skills Training,
Work habit skills, Balancing Family, Work Obligations, Self _Esteem Building, Financial
Literacy, and Job Sustainability. The YWCA is seeking to develop and train 15 individuals
during a 10 week warehouse distribution training track. This training will focus on the
topics of shipping and receiving, product ID, product evaluation, repackaging, storage, as
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well as forklift operations. Students completing this training will be better prepared to enter
the workforce and work of any employer with warehouse and distribution services in the
Memphis Metro area. The method of training that will be provided include Instructional

training-by-an-industry-expert—Hands-on-apprenticeships-that would teach

receiving/shipping, stocking/restocking, storage forklift operations, basic computer systems
tracking of inventory and control. Individuals will be working in an active warehouse that
will ship/receive, distribute, in —kind goods. In a partnership with United Way, the YWCA
will have free utilization of a 22,000 square foot warehouse facility at the Memphis Depot
Business Park. The YWCA has the primary responsibility of managing a Gifts In Kind
Program. This program receives donated gifts from local Memphis and national business
and dispenses these goods to nonprofit organizations. The YWCA would use frainees as a
workforce development opportunity along with onsite instructor trainer, administrative
coordinators to dispense goods.



Memphis City Council
Summary Sheet Instructions

TENNESSEE
Please provide a brief summary of the item, in bullet form, not to
exceed one page:

1. Describe item (Resolution, Ordinance, etc.)

Resolution to accept and appropriate $98,201.00 from the State of Tennessee,
Department of State, Tennessee State Library and Archives to be used to purchase
Library books and Materials for the Memphis Public Library.

2. Identify initiating party (e.g., Public Works; at request of City Council,
etc.)

Public Services & Neighborhoods

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

There is no change to an existing ordinance or resolution

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

No new contracts or amendments are required.

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

An amendment to the Fy2011 Operating Budget is required to accept and
appropriate $98,201.00. '



RESOLUTION

WHEREAS, the City of Memphis, Division of Public Services and Neighborhoods,

Memphis Public Library and Information Center, has received grant funds in the amount of
Ninety Eight Thousand Two Hundred One Dollars ($98,201.00) from the State of Tennessee,
Department of State, Tennessee State Library and Archives; and

WHEREAS, these funds will be used to purchase Library Books and Materials for the
Memphis Public Library; and

WHEREAS, it is necessary to accept and appropriate the grant funds in the amount of
Ninety Eight Thousand Two Hundred One Dollars ($98,201.00) for Library Books and Materials.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Memphis that
Ninety Eight Thousand Two Hundred One Dollars ($98,201.00) be accepted by the City of
Memphis.

BE IT FURTHER RESOLVED, that the Fiscal Year 2011 Operating Budget be and is
hereby amended by appropriating the Expenditures and Revenues for the purchase of Library
Books and Materials in the amount of Ninety Eight Thousand Two Hundred One Dollars
($98,201.00) as follows:

“Revenues: - - -
State of Tennessee $98.201.00
Total $98,201.00
Expenditures:

Library Books $98.201.00

Total $98,201.00
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Memphis City Council
Summary Sheet

This item is a Resolution to amend the FY 2011 Budget ordinance to establish an
Emergency Disaster legal level within the Finance division for unanticipated disaster
related expenditures.

Initiating Party: Finance Division

This Resolution amends the original FY2011 Operating Budget Ordinance.

This Resolution does not require a new contract or modification to an existing contract.

This Resolution is a budget amendment and may require spending from the City’s reserve
Funds.



RESOLUTION

WHEREAS, the City could suffer unexpected and pressing situations which threaten the

life, health, welfare-andfor safety of-its citizens;-and

WHEREAS, swift and immediate action necessary to respond to the event may require
spending to occur prior to the next scheduled Council meeting; and

WHEREAS, the City Council should be made aware of any and all spending which occur to
respond to the such an event and should approve any additional funding required to further
respond to an event; and

WHEREAS, it is necessary to amend the Fiscal Year 2011 Operating Budget to establish
an emergency disaster legal level and service center to be used only to move
appropriations from the emergency disaster legal level to any other legal level that may
require funding to respond immediately to the emergency disaster; and

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Memphis that the
Fiscal Year 2011 Operating Budget be and is hereby amended to add the following
language to section 7 of the ordinance:

The mayor shall have the authority to approve transfers from the emergency disaster legal
level to any program that may require funding to respond immediately to an emergency
disaster as jointly determined in writing by the Mayor and the City Council Chairman.
An emergency disaster shall apply only to an unexpected and pressing situation which
requires swift and immediate action and is essential to public life, health, welfare and
safety of the City. Each transfer shall have a maximum limit of $100,000 per program
and total transfers shall not exceed $500,000 annually. Each transfer occurrence shall be
disclosed and any additional funding requirements shall be presented at the next available
City Council meeting

BE IT FURTHER RESOLVED by the Council of the City of Memphis that the Fiscal
year 2011 Operating Budget be and is hereby amended as follows:

General Fund Debit Credit
Contribution to Fund Balance $ 500,000
Finance — Emergency Disaster Legal Level $500,000



Memphis City Council
Summary Sheet

Resolution for Refunding Bond Authorization

e This resolution will authorize and provide for the issuance, sale, and delivery of not to
exceed Forty Million Dollars ($40,000,000) principal amount of City of Memphis, Tennessee
Sanitary Sewerage Bonds, series 2010 for the purpose of Refunding certain outstanding
bonds of the City of Memphis.

e The initiating party is the Division of Finance.
e This Resolution does not change any existing Ordinance or Resolution.
® The resolution does not require new contracts, or amends an existing contract.

e This resolution will restructure FY *11 and FY *12 Debt Service Payments without extending
the original maturity of the debt.



RESOLUTION

A SERIES RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO

EXCEED FORTY MILLION DOLLARS ($40,000,000) PRINCIPAL
AMOUNT OF SANITARY SEWERAGE SYSTEM REVENUE
REFUNDING BONDS OF THE CITY OF MEMPHIS, TENNESSEE, FOR
THE PURPOSE OF REFUNDING CERTAIN OUTSTANDING
SANITARY SEWERAGE SYSTEM REVENUE BONDS OF THE CITY;
PROVIDING FOR CERTAIN DETAILS OF SAID BONDS; APPOINTING
THE PAYING AGENT AND REGISTRAR; AUTHORIZING THE
PREPARATION AND DISTRIBUTION OF A PRELIMINARY OFFICIAL
STATEMENT AND OFFICIAL STATEMENT RELATING TO SAID
BONDS; AUTHORIZING NEGOTIATION WITH MORGAN KEEGAN &
COMPANY, INC., AND OTHERS FOR THE PURCHASE OF SAID
BONDS; AUTHORIZING A BOND PURCHASE AGREEMENT;
AUTHORIZING A REFUNDING TRUST AGREEMENT BETWEEN THE
CITY AND THE PAYING AGENT FOR THE REFUNDED BONDS; AND
AUTHORIZING AND RATIFYING CERTAIN OTHER ACTS IN
CONNECTION WITH THE SALE AND ISSUANCE OF SAID BONDS.

WHEREAS, the Council of the City of Memphis, Tennessee (the “City”), adopted
on February 24, 1981 a resolution authorizing and providing for the issuance of revenue bonds of
the City for the purposes of the Sanitary Sewerage System (the “System”) of the City, as
amended by resolutions adopted by the City on December 17, 1985, April 11, 2000 and June 1,
2004 (together, the “Bond Resolution™);

WHEREAS, the City has issued $25,000,000 Sanitary Sewerage System Revenue
Bonds, Series 2002 (the “Series 2002 Bonds™), $30,000,000 Sanitary Sewerage System Revenue
Bonds, Series 2004 (the “Series 2004 Bonds”), and $32,000,000 Sanitary Sewerage System
Revenue Bonds, Series 2005 (the “Series 2005 Bonds”) pursuant to the Bond Resolution as
supplemented; and

WHEREAS, it is deemed advisable to provide for the refunding of all or a portion
of the outstanding Series 2002 Bonds maturing in the years 2013 through 2021, all or a portion
of the outstanding Series 2004 Bonds maturing in the years 2015 through 2024, and all or a
portion of the outstanding Series 2005 Bonds maturing in the years 2018 through 2020 (the
Series 2002 Bonds, Series 2004 Bonds and Series 2005 Bonds being refunded, the “Refunded
Bonds™);

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY
OF MEMPHIS, TENNESSEE, as follows:

SECTION 1. Definitions. (a) Unless the context shall clearly indicate some
other meaning, all words and terms used in this Series Resolution which are defined in the Bond
Resolution (the Bond Resolution as from time to time amended or supplemented by Series
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Resolutions being defined in the Bond Resolution as the “Resolution”) shall for all purposes of
this Series Resolution, and for all purposes of any certificate, opinion, instrument or other
document therein or herein mentioned, have the respective meanings given to them in the Bond

Resolution.

(b) Unless the context shall clearly indicate some other meaning, the
following terms shall, for all purposes of the Bond Resolution and of this Series Resolution, and
for all purposes of any certificate, opinion, instrument or other document therein or herein
mentioned, have the following meanings, with the following definitions to be equally applicable
to both the singular and plural forms of such terms and vice versa:

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Paying Agent” shall mean The Bank of New York Mellon Trust Company,
National Association, or its successor by acquisition of corporate trust department or otherwise.

“Registrar” shall mean The Bank of New York Mellon Trust Company, National
Association, or its successor by acquisition of corporate trust department or otherwise.

“Series 2010 Bonds” shall mean the Bonds issued pursuant to Section 2 hereof at
any time Outstanding.

(c) Unless or except as the context shall clearly indicate otherwise or may
otherwise require in this Series Resolution: (i) all references to a particular Article, section and
or subdivision of the Bond Resolution or this Series Resolution, as the case may be, are to the
corresponding Article, section or subdivision of the Bond Resolution only, or this Series
Resolution only, as the case may be; (ii) the terms “herein”, “hereunder”, “hereby”, “hereto”,
“hereof”, and any similar terms refer to this Series Resolution as a whole and not to any
particular section or subdivision hereof; (iii) the terms “therein”, “thereunder”, “thereby”,
“thereto”, “thereof”’, and any similar terms, refer to the Bond Resolution and to the Bond
Resolution as a whole and not to any particular Article, section or subdivision thereof; and
(iv) the term “heretofore” means before the time of effectiveness of this Series Resolution and
the term “hereafter” means after the time of effectiveness of this Series Resolution.

SECTION 2. Authorization of Series 2010 Bonds. There is hereby authorized to
be issued, and there shall be issued under and secured by the Bond Resolution, a series of Bonds
to be designated “Sanitary Sewerage System Revenue Refunding Bonds, Series 20107, with such
other or further series designation, as determined by the Director of Finance and Administration
(the “Series 2010 Bonds”) in the total principal amount of not to exceed Forty Million Dollars
($40,000,000) for the purpose of refunding all or a portion of the Refunded Bonds as shall be
determined by the Director of Finance and Administration of the City. The Series 2010 Bonds
shall mature, or the Series 2010 Bonds shall be redeemed from sinking fund payments, on the
dates, in the years (not to exceed 15 years from their date), in the amounts, bear interest at the
rates (not to exceed 6.00% per annum), and payable on the dates, all as shall be determined by
the Director of Finance and Administration.
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The Series 2010 Bonds shall be dated as shall be determined by the Director of
Finance and Administration, shall be issuable in the form of fully registered Bonds without
coupons in the denomination of $5,000 or any integral multiple of $5,000, and shall be numbered

——in consecutive numetical order from R-1 upwards-in chronological order as-issued. The Paying
Agent as Registrar shall endorse on the Series 2010 Bonds the date of their authentication.
Interest on the Series 2010 Bonds shall be payable from the respective interest payment dates
next preceding the date of authentication to which interest shall have been paid, unless such date
of authentication is an interest payment date, in which case from such date if interest has been
paid to such date; provided, however, that prior to the initial interest payment date such interest
shall be payable from the date of the Series 2010 Bonds. Interest on the Series 2010 Bonds shall
be payable to the registered owner as of the close of business on a record date as shall be
determined by the Director of Finance and Administration.

One Series 2010 Bond representing each maturity initially will be issued to and
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York,
New York (“DTC”), as registered owner of the Series 2010 Bonds and each such Bond shall be
immobilized in the custody of DTC. DTC will act as securities depository for the Series 2010
Bonds. Individual purchases will be made in book-entry form only, in the principal amount of
$5,000 or any integral multiple thereof, and purchasers will not receive physical delivery of
certificates representing their interest on the Series 2010 Bonds purchased, all subject to
Section 3.

Principal, premium, if any, and interest payments on the Series 2010 Bonds will
be made by the Paying Agent by wire transfer to DTC or its nominee, Cede & Co., as registered
owner of the Series 2010 Bonds, which will in turn remit such payments to the DTC participants
for subsequent disbursal to the beneficial owners of the Series 2010 Bonds. Transfer of
principal, premium, if any, and interest payments to DTC participants will be the responsibility
of DTC. Transfers of such payments to beneficial owners of the Series 2010 Bonds by DTC
participants will be the responsibility of such participants and other nominees of such beneficial
owners. Transfers of ownership interests in the Series 2010 Bonds will be accomplished by book
entries made by DTC and, in turn, by the DTC participants who act on behalf of the indirect
participants of DTC and the beneficial owners of the Series 2010 Bonds.

The City will not be responsible or liable for sending transaction statements or for
maintaining, supervising or reviewing records maintained by DTC, its participants or persons
acting through such participants or for transmitting payments to, communicating with, notifying,
or otherwise dealing with any beneficial owner of the Series 2010 Bonds.

SECTION 3. Procedure in the Event of Revision of Book-Entry Transfer System
- Replacement Bonds. The City shall issue Bond certificates (the “Replacement Bonds™) directly
to the beneficial owners of the Series 2010 Bonds other than DTC, or its nominee, but only in the
event that:

(a) DTC determines to discontinue providing its services with respect to the
Series 2010 Bonds at any time by giving notice to the City and discharging its
responsibilities; or
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(b)  the City discontinues use of DTC (or substitute depository or its
successor) at any time upon determination by the City that the use of DTC (or substitute
depository or its successor) is no longer in the best interests of the City and the beneficial

e owners of the-Series 2010 Bonds, subject to DTC-procedures

Upon occurrence of the events described in either (a) or (b) above, the City shall attempt to
locate another qualified securities depository. If the City fails to locate another qualified
securities depository to replace DTC, the City shall execute and deliver Replacement Bonds in
substantially the form set forth in Exhibit A to this Series Resolution.

Prior to the execution and delivery of Replacement Bonds, the City shall notify
the beneficial owners of the Series 2010 Bonds by mailing an appropriate notice to DTC.
Principal of and interest on the Replacement Bonds shall be payable by check or draft mailed to
each owner of such Replacement Bonds at the address of such owner as it appears in the books
of registry maintained on behalf of the City by the Paying Agent as Registrar. Replacement
Bonds will be transferred only by presentation and surrender to the Paying Agent as Registrar,
together with an assignment duly executed by the owner of the Replacement Bond or by his
representative in form satisfactory to the Paying Agent as Registrar and containing information
required by the Paying Agent as Registrar in order to effect such transfer.

The City may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to an exchange or transfer of a Series 2010
Bond, and may charge the person requesting such exchange or transfer a sum or sums which
shall be paid as a condition precedent to the exercise of the privilege of making such exchange or
transfer.

SECTION 4. Redemption of Series 2010 Bonds. The Series 2010 Bonds shall be
subject to redemption prior to maturity at the option of the City at such times and at such
redemption prices not to exceed 103%, or shall not be subject to redemption prior to maturity at
the option of the City, all as determined by the Director of Finance and Administration.

If any Series 2010 Bond (or any portion of the principal amount thereof in
installments of $5,000) shall be called for redemption, notice of the redemption thereof,
specifying the date, number and maturity of such Series 2010 Bond, the date and place or places
fixed for its redemption, the premium, if any, payable upon such redemption, and if less than the
entire principal amount of such Series 2010 Bond is to be redeemed, that such Series 2010 Bond
must be surrendered in exchange for the principal amount thereof to be redeemed and a new
Series 2010 Bond or Series 2010 Bonds issued equalling in principal amount that portion of the
principal amount thereof not to be redeemed, shall be mailed not less than thirty (30) days prior
to the date fixed for redemption by first class mail, postage prepaid, to the registered holder of
such Series 2010 Bond at such holder’s address as it appears on the books of registry kept by the
Paying Agent as Registrar for the Series 2010 Bonds as of the close of business on the forty-fifth
(45th) day preceding the date fixed for redemption. If notice of the redemption of any Series
2010 Bond shall have been given as aforesaid, and payment of the principal amount of such
Series 2010 Bond (or the portion of the principal amount thereof to be redeemed) and of the
accrued interest and premium, if any, payable upon such redemption shall have been duly made
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or provided for, interest on such Series 2010 Bond shall cease to accrue from and after the date
so specified for redemption thereof. So long as the Series 2010 Bonds are in book-entry only
form, any notice of redemption will be given only to DTC or its nominee, and the City shall not

1th—1nattea—af

be-responsible for providing—any-beneficial-owner-of-the-Series2010-Bonds-with-netiee—of
redemption.

SECTION 5. Appointment of Paying Agent and Registrar. The Bank of New

York Mellon Trust Company, National Association, Dallas, Texas, is hereby appointed initial
~ Paying Agent and Registrar for the Series 2010 Bonds.

SECTION 6. Execution and Authentication of Series 2010 Bonds; Form of Series
2010 Bonds. The Series 2010 Bonds shall be executed in the name of the City by the manual or
facsimile signature of the Mayor of the City and the seal of the City (or a facsimile thereof) shall
be affixed thereto or impressed, imprinted, engraved or otherwise reproduced thereon and
attested by the manual or facsimile signature of the Comptroller of the City, neither of which
signatures shall be required to be manual, or in such other manner as may be required or
permitted by law. In case any one or more of the officers who shall have signed or sealed any of
the Series 2010 Bonds shall cease to be such officer before the Series 2010 Bonds so signed and
sealed shall have been delivered by the City, such Series 2010 Bonds may, nevertheless, be
delivered as herein provided, and may be issued as if the persons who signed or sealed such
Series 2010 Bonds had not ceased to hold such offices. Any Series 2010 Bond may be signed
and sealed on behalf of the City by such persons as at the time of the execution of such Series
2010 Bonds shall be duly authorized or hold the proper office in the City, although at the date
borne by the Series 2010 Bonds such persons may not have been so authorized or have held such
office. :

The Series 2010 Bonds shall be in substantially the form set forth in Exhibit A to
this Series Resolution and shall recite that they are issued pursuant to Chapter 21 of Title 9,
Tennessee Code Annotated, as amended.

The Series 2010 Bonds shall bear thereon a certificate of authentication in the
form set forth in Exhibit A to this Series Resolution executed manually by an authorized officer
of the Registrar as registration agent for the City. Only such Series 2010 Bonds as shall bear
thereon such certificate of authentication shall be entitled to any right or benefit under the Bond
Resolution and this Series Resolution and no Series 2010 Bond shall be valid or obligatory for
any purpose until such certificate of authentication shall have been duly executed by an
authorized officer of the Registrar. Any such certificate of the Registrar upon any Bond
executed on behalf of the City shall be conclusive evidence that the Series 2010 Bonds so
authenticated has been duly authenticated and delivered under the Bond Resolution and this
Series Resolution and that the holder of such Series 2010 Bond is entitled to the benefits and
security of the Bond Resolution and this Series Resolution.

SECTION 7. Application of Proceeds of Sale of the Series 2010 Bonds.
Proceeds of the sale of the Series 2010 Bonds shall be applied as follows:
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(a) Accrued interest received on the Series 2010 Bonds, if any, from their date
to the date of delivery of and payment for the Series 2010 Bonds shall be deposited into the
Interest Sub-account of the Bond Account in the Revenue Fund to be applied to the payment of

——interest-on the-Series 2010 Bonds-on-the initial interest payment date

(b) If the amount required to be credited to the Bond Reserve Account in the
Revenue Fund shall not then be on deposit therein, an amount shall be deposited in the Revenue
Fund for credit to the Bond Reserve Account therein such that there shall be credited thereto an
amount equal to the maximum Debt Service Requirement on the Bonds, including the Series
2010 Bonds.

(c) An amount shall be deposited in the Refunding Trust Fund as provided
therein, and used and applied in accordance with the provisions of the Refunding Trust
Agreement to provide for the payment of the redemption price of, and interest on, the Refunded
Bonds to the respective redemption dates of the Refunded Bonds.

(d)  The balance of the proceeds shall be deposited in the Revenue Fund and
used to pay the costs of issuance of the Series 2010 Bonds.

SECTION 8. Federal Tax Covenant. The City hereby covenants with the
registered owners from time to time of the Series 2010 Bonds that (i) throughout the term of the
Series 2010 Bonds and (ii) through the date that the final rebate, if any, must be made to the
United States in accordance with Section 148 of the Code it will comply with the provisions of
Sections 103 and 141 through 150 of the Code and all regulations proposed and promulgated
thereunder that must be satisfied in order that interest on the Series 2010 Bonds shall be and
continue to be excluded from gross income for federal income tax purposes under said
Section 103. :

SECTION 9. CUSIP Identification Numbers. CUSIP identification numbers, at
the sole option of the City, may be placed on the Series 2010 Bonds but neither the failure to
place any such number on any Bond nor any inaccuracy, error or omission with respect thereto
shall constitute cause for failure or refusal by the purchasers to accept delivery of and pay for the
Series 2010 Bonds. No such CUSIP identification number shall constitute a part of the contract
evidenced by the particular Series 2010 Bond upon which it is imprinted and no liability shall
attach to the City or any officer or agent thereof, including any registrar or paying agent for the
Series 2010 Bonds, by reason of such numbers or any use made thereof, including any use
thereof made by the City, any such officer or any such agent, or by reason of any inaccuracy,
error or omission with respect thereto or in such use.

SECTION 10. Sale of Series 2010 Bonds; Preliminary Official Statement; Final
Official Statement; Continuing Disclosure Certificate. The Series 2010 Bonds shall be sold on a
date to be determined by the Director of Finance and Administration and at a price not less than
97% of the par value thereof. The Director of Finance and Administration is hereby authorized
to negotiate with Morgan Keegan & Company, Inc., and others, as shall be determined by the
Director of Finance and Administration, which are hereby approved as the managing
underwriters of the Series 2010 Bonds with respect to the purchase and sale of the Series 2010
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Bonds. The appropriate officers of the City are hereby authorized and directed to execute and
deliver to said underwriters a Bond Purchase Agreement substantially in the form presented to
and filed with the minutes of the meeting at which this Series Resolution is being adopted, and
having such-terms_as shall be_determined by the Director of Finance and Administration in

accordance with the terms of this Series Resolution, together with such changes as shall be
approved by such officers, upon the advice of counsel (including the City Attorney and bond
counsel), such approval to be conclusively evidenced by their execution thereof.

The Director of Finance and Administration is hereby authorized to cause to be
prepared and distributed to prospective purchasers of and investors in the Series 2010 Bonds a
Preliminary Official Statement of the City relating to the Series 2010 Bonds, substantially in the
form presented to the meeting at which this Series Resolution is being adopted and filed with the
minutes thereof. The Preliminary Official Statement is deemed final as of the date thereof,
except for interest rate and other information permitted to be omitted pursuant to
Rule 15¢2-12(c)(3) of the Securities and Exchange Commission. Upon sale of the Series 2010
Bonds, the Director of Finance and Administration is hereby authorized to prepare an Official
Statement, in substantially the form of the Preliminary Official Statement, after the same has
been completed by the insertion of the maturities, interest rates, and other details of the Series
2010 Bonds and by making such other insertions, changes or corrections as the Director of
Finance and Administration based on the advice of the City’s financial advisor and legal counsel
(including the City Attorney or bond counsel), deem necessary or appropriate; and the Council
hereby authorizes the Official Statement and the information contained therein to be used by the
purchasers in connection with the sale of the Series 2010 Bonds.

A Continuing Disclosure Certificate, in substantially the form of thereof included
in the Preliminary Official Statement, is hereby authorized to be executed and delivered by the
Director of Finance and Administration. The City covenants with the holders from time to time
of the Series 2010 Bonds ‘that it will, and hereby authorizes the appropriate officers and
employees of the City to take all action necessary or appropriate to, comply with and carry out
all of the provisions of the Continuing Disclosure Certificate as amended from time to time.
Notwithstanding any other provision of this Series Resolution, failure of the City to perform in
accordance with the Continuing Disclosure Certificate shall not constitute a default under the
Bond Resolution and the Continuing Disclosure Certificate may be enforced only as provided
therein.

SECTION 11. Refunding Trust Agreement; Appointment of Trustee;
Authorization of Purchase of Securities; Designation of Refunded Bonds for Redemption.
(a) The form of the Refunding Trust Agreement presented to and filed with the minutes of the
meeting of the Council at which this Series Resolution is being adopted, and the terms,
conditions and provisions thereof, are hereby approved, and the appropriate officers of the City
are hereby authorized and directed to execute and deliver to the Trustee under the Refunding
Trust Agreement in such form, together with such changes as shall be approved by such officers,
upon the advice of counsel (including the City Attorney and bond counsel), such approval to be
conclusively evidenced by their execution thereof. There shall be transferred to the Trustee from
the City’s Sanitary Sewerage System Bond Account in the Revenue Fund, such amounts, if any,
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as shall be determined by the Director of Finance and Administration, on credit to such fund
attributable to the Refunded Bonds for deposit into the Refunding Trust Fund thereunder.

(b) | The appointment_of The Bank of New York Mellon Trust Company,

. National Association as Trustee under the Refunding Trust Agreement is hereby approved,
ratified and confirmed.

(c) The Trustee is hereby authorized to purchase from moneys deposited in
the Refunding Trust Fund, created and established under the Refunding Trust Agreement,
Federal Securities as referred to in the Refunding Trust Agreement. Such securities so purchased
shall be held by the Trustee under and in accordance with provisions of the Refunding Trust
Agreement. The Director of Finance and Administration is hereby authorized to execute, on
behalf of the City, any instruments required to be executed on behalf of the City in connection
with investments contemplated by the Refunding Trust Agreement.

(d)  The Refunded Bonds shall be redeemed on the respective first dates
hereafter that the same may be redeemed at the option of the City and at the respective applicable
redemption prices. The Council hereby designates (effective upon the delivery of and payment
for the Series 2010 Bonds) the Refunded Bonds for redemption as aforesaid.

SECTION 12. Findings and Determinations; Authority for This Series
Resolution; Series 2010 Bonds are “Bonds” under the Bond Resolution. The City hereby finds
and determines that (i) $148,270,000 Sanitary Sewerage System Revenue Bonds, Series 2002,
Series 2004, Series 2005, Series 2007 and Series 2009, and Sanitary Sewerage System Revenue
Refunding Bonds, Series 2001 and Series 2006 (collectively, the “Outstanding Bonds”) have
been heretofore issued and are outstanding under the Bond Resolution as of June 30, 2010;
(ii) the Series 2010 Bonds are issued under the authorization of Section3.2 of the Bond
Resolution; (iii) no default exists in the payment of the principal of or interest and premium (if
any) on any Bond and (iv) all provisions and conditions of the Bond Resolution required to the
date of adoption of this Series Resolution have been complied with in the issuance under the
Bond Resolution of the Series 2010 Bonds.

This Series Resolution (i) supplements the Bond Resolution; (ii) is hereby found,
determined and declared to constitute and to be a “Series Resolution” within the meaning of the
quoted words as defined and used in the Bond Resolution; and (iii) is issued pursuant to and
under the authority of the Bond Resolution.

The Series 2010 Bonds are hereby found, determined and declared to be issued
under the Bond Resolution and to constitute and be “Bonds” within the meaning of the quoted
words as defined and used in the Bond Resolution. As more fully set forth in the Bond
Resolution, the Series 2010 Bonds: (i) shall be entitled to the benefits, security and protection of
the Bond Resolution, equally and ratably with one another, with the Outstanding Bonds and with
any other Bonds hereafter issued thereunder; (ii) shall be payable as provided in the Bond
Resolution subject to the prior payment of the Operating Expenses; and (iii) shall be equally and
ratably secured under the Bond Resolution with one another, with the Outstanding Bonds and
with all Bonds hereafter issued thereunder, without priority by reason of series, number, date of
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adoption of the Series Resolution providing for the issuance thereof, date of Bonds, date of sale,
date of execution, date of issuance, date of delivery or otherwise, by the liens, pledges, charges
and assignments created by the Bond Resolution.

SECTION 13. Additional Findings and Determinations: Refunding Savings. It is
hereby found and determined that the issuance of the Series 2010 Bonds and the refunding of the
Refunded Bonds will effect a cost savings and is advantageous to the City. It is further
determined that the Bonds shall not be sold unless the City realizes a minimum present value
savings of 3.5% of the principal amount of the Refunded Bonds.

SECTION 14. Municipal Bond Issuance and Special Provisions Required
Thereby. The obtaining of one or more policies of insurance insuring the payment of the
principal (either at the stated maturity or when designated for redemption from mandatory
sinking fund installments) of and interest on all or any portion of the Series 2010 Bonds (the
“Policies”), and the execution and delivery of any agreements related thereto, which may include
an agreement to reimburse amounts paid by the providers thereof together with interest on
unreimbursed amounts; and payment to the providers of the Policies of the premiums payable on
the Policies in the manner, at the times and in the amounts required by the commitments therefor,
and the payment of any bond rating fees related thereto, are hereby authorized. Notwithstanding
anything to the contrary in Section 7 hereof, the premiums payable on the Policies may be paid
directly from the proceeds of the Series 2010 Bonds without the necessity of first depositing such
proceeds to any fund or account referred to in said Section 7.

SECTION 15. Further Authorizations. The appropriate officers of the City are
hereby authorized to take all such actions and execute such documents (upon advice of the City
Attorney and bond counsel) as shall be necessary to effect the delivery of and payment for the
Series 2010 Bonds and as may be reasonably required to carry out, give effect to and
consummate the transactions contemplated hereby.

SECTION 16. Amendment Effective.  The definition of “Revenues” in
Article II'N. of the Bond Resolution was amended by resolution adopted by the Council of the
City on June 1, 2004, by adding the following words “and shall include surplus moneys in the
Revenue Fund upon determination of the Director of Finance and Administration upon the
advice of the Director of Public Works,” such amendment to become effective at such time as
(i) the Bonds outstanding on June 1, 2004 are no longer outstanding under the Bond Resolution
or (ii) the Bondholders of not less than sixty-six and two-thirds percent (66-2/3%) in principal
amount of the aggregate amount of Bonds then outstanding consent to such amendment. It is
hereby found and determined that such amendment has become effective pursuant to the terms of
such resolution, all Bondholders of all outstanding Bonds except Series 2002 having been
deemed to have consented to such amendment pursuant to the respective Supplemental
Resolutions authorizing the issuance thereof.

SECTION 17. Effect of Section Headings. The heading or titles of the several
sections hereof shall be solely for convenience of reference and shall not affect the meaning,
construction, interpretation or effect of this Series Resolution.
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SECTION 18. Repeal of Inconsistent Resolutions. Any resolution of the City, or
any portion thereof, in conflict or inconsistent with this Series Resolution is hereby repealed to
the extent of such conflict or inconsistency.

SECTION 19. Effective Date. This Series Resolution shall take effect upon its
adoption.

10
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EXHIBIT A

UNITED STATES:OF-AMERICA

g B op &0 B

STATE OF TENNESSEE
CITY OF MEMPHIS
SANITARY SEWERAGE SYSTEM
REVENUE REFUNDING BOND
SERIES 2010
No.R - ' $
Interest ‘
Maturity Date Rate Date of Bond CUSIP
% , 2010

5 —_—

Registered Owner:

Principal Amount:

THE CITY OF MEMPHIS, TENNESSEE (the “City”), a municipal corporation
organized and existing under the laws of the State of Tennessee, hereby acknowledges itself
indebted and for value received will pay, solely from the sources provided herein, to the
Registered Owner named above, or registered assigns (herein, the “Holder”), on the Maturity
Date specified above (subject to the right of prior redemption hereinafter mentioned), upon the
presentation and surrender hereof, the principal sum as specified above and will pay interest on
such principal sum from and including the date hereof until payment of such principal sum has
been made or duly provided, at the rate per annum as specified above payable from the
or next preceding the date of authentication to which interest shall have been paid;
unless such authentication date is or , in which case from such date if
interest has been paid to such date; provided, however, that such interest shall be payable from

, 200_ if the date of authentication is prior to , 200 . The principal of
this Bond is payable at the principal office of The Bank of New York Mellon Trust Company,
National Association, Dallas, Texas, or its successor, as paying agent (the “Bond Registrar” and
“Paying Agent”). The interest hereon will be paid semi-annually on and ,
commencing , 200 _to the registered Holder in whose name this Bond is registered
on the registration books at the close of business on the fifteenth day of the calendar month next
preceding each and . Interest on this Bond is payable by check or drait
drawn upon the Paying Agent and mailed to the registered address of the registered Holder of
this Bond. The principal of and premium, if any, and interest on this Bond shall be payable in
any coin or currency of the United States of America as, at the respective times of payment, shall
be legal tender for public and private debts. While this Bond is held in book-entry form principal
of and interest on this Bond shall be payable by wire transfer.

A-1
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This Bond is one of a duly authorized series of Bonds of like designation herewith

(the “Series 2010 Bonds”), issued in the principal amount of § pursuant to a
resolution adopted by the Council of the City on April 24, 1981 as amended and supplemented
(the “Resolution”)-and-a-series resolution-adopted-by-said-Council-on———————5-2010(the

“Series Resolution”), and pursuant to the provisions of Chapter 21 of Title 9, Tennessee Code
Annotated, as amended, and the Charter of the City, and issued for the purpose of refunding
certain outstanding Sanitary Sewerage System Revenue Bonds of the City.

The Series 2010 Bonds constitute part of a duly authorized issue of Bonds (herein
referred to as the “Bonds™) issued, or to be issued, under the Resolution in one or more series in
various principal amounts and of varying denominations, dates, maturities, interest rates and
other provisions as provided in the Resolution for the purpose of financing the cost of the
acquisition, construction, reconstruction, improvement, extension, enlargement and betterment of
the City’s Sanitary Sewerage System or for the refunding of Bonds issued therefor.

The Bonds, including the Series 2010 Bonds, are payable solely from and equally
and ratably secured solely by the net revenues derived by the City through the ownership and
operation of the Sanitary Sewerage System of the City which, by the terms of the Resolution, are
pledged to the payment thereof, subject to the provisions of the Resolution permitting the
application of such revenues to the purposes and on the terms and conditions set forth in the
Resolution.

The Series 2010 Bonds maturing on or before shall not be
subject to redemption prior to maturity. The Series 2010 Bonds maturing on or after
shall be subject to redemption prior to maturity in whole at any time or in part
from time to time in such order of maturity as shall be determined by the City and by lot within a

maturity on or after , at the prices and dates set forth below:
Redemption Date
(Both Dates Inclusive) Redemption Price
The Series 2010 Bonds maturing in shall be subject to mandatory
redemption in part prior to maturity on and on and of each

year therefor from monthly amounts credited to the Bond Retirement Sub-Account in the Bond
Account in the Revenue Fund as sinking fund installments which shall be sufficient to redeem on
of each year set forth in the table below the principal amount of such Series
2010 Bonds specified for each of such years at a redemption price equal to the principal amount
redeemed, together with accrued interest on such principal amount to the redemption date:

Year Principal Amount
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The Series 2010 Bonds shall be selected for redemption in multiples of $5,000.
Where Series 2010 Bonds are issued in multiples greater than $5,000, when such Series 2010
Bonds shall be redeemed in part only, then only that portion of such Series 2010 Bonds shall be

called for redemption; and-the City will-issue-and-deliver-at-the-office-of-the-Registrar-(or-send
by registered mail to the owner thereof at his expense), in the name of the Holder, a new
registered Series 2010 Bond in the amount of the portion not so redeemed, of like form, interest
rate and maturity, dated so that there shall be no gain or loss of interest as a result of the
redemption of a portion of the Series 2010 Bond.

The City shall send notice of redemption of any Series 2010 Bonds to the Holder
of this Bond at his address as shown on the books of registry, such notice to include the terms
and conditions prescribed by the Resolution and to be mailed by first class mail, postage prepaid,
not less than thirty (30) days prior to the date fixed for redemption.

This Bond shall not be deemed to constitute a general obligation of the City or a
debt of the City within the meaning of any constitutional, Charter or statutory limitation, and no
Holder of this Bond shall ever have the right to compel any exercise of the taxing powers of the
City to pay this Bond or the interest hereon, but this Bond shall be payable solely from the
revenues of the Sanitary Sewerage System as herein set forth.

This Bond is transferable only upon the registration books at the above mentioned
office of the Paying Agent as Bond Registrar by the registered Holder hereof, or by his duly
authorized attorney, upon surrender of this Bond, together with a written instrument of transfer
satisfactory in form to the Bond Registrar duly executed by the registered Holder or his duly
authorized attorney, which may be in the form endorsed hereon, and subject to the limitations
and upon payment of the charges, if any, provided in the Resolution, and thereupon a new bond
or bonds, in the same aggregate principal amount in authorized denominations and of the same
series, interest rate and maturity as the bond surrendered, shall be issued to the transferee in
exchange therefor as provided in the Resolution.

Reference is hereby made to the Resolution and Series Resolution, certified
copies of which are on file in the principal office of the City Comptroller, and to all of the
provisions of which any Holder of this Bond by his acceptance hereof hereby assents, for
definitions of terms; the description of and the nature and extent of the security for the Bonds
issued under the Resolution, including this Bond; the properties constituting the Sanitary
Sewerage System; the revenues and other moneys pledged to the payment of the principal of and
interest on the Bonds issued thereunder; the nature and extent and manner of enforcement of the
pledge; the terms and conditions upon which this Bond and the series of which it is one are
issued and upon which other Bonds may hereafter be issued thereunder, and certain
reimbursement obligations under support facilities or interest rate exchange agreements may be
incurred, payable on a parity from such revenues and equally and ratably secured therewith; the
conditions upon which the Resolution may be amended or supplemented with or without the
consent of the holders of the Bonds; the rights and remedies of the Holder hereof with respect
thereto, including the limitations therein contained upon the right of a Holder hereof to institute
any suit, action or proceeding in equity or at law with respect hereto and thereto; the rights,
duties and obligations of the City and the Bondholders thereunder; the terms and provisions upon
which the liens, pledges, charges, trusts, assignments and covenants made therein may be

A-3
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discharged at or prior to the maturity or redemption of this Bond, and this Bond thereafter no
longer be secured by the Resolution or be deemed to be outstanding thereunder, if moneys or
certain specified securities shall have been deposited with a Paying Agent sufficient and held in

—trustsolely for the payment hereof; and for the-other-terms-and-provisions-hereof:

It is hereby certified, recited and declared that all actions, conditions and things
required to be done, exist, happen and be performed precedent to, and in the issuance of this
Bond, have been done, have existed, have happened, and have been performed in regular and due
form and manner as required by the Constitution and statutes of the State of Tennessee and the
Charter of the City, and that this Bond, together with all other indebtedness of the City, does not
exceed any limit prescribed by the Constitution and statutes of such State and the Charter of the

City.

This Bond shall not be valid or become obligatory for any purpose until this Bond
shall have been authenticated by the execution by the Bond Registrar, as authenticating agent, of
the Certificate of Authentication endorsed hereon.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City of Memphis has caused this Bond to be
executed by the manual or facsimile signature of its Mayor and the seal of the City to be affixed
hereto or impressed, imprinted, engraved or otherwise reproduced hereon and attested by the

rantal or facsimile sigmature of its-Comptroller; neither-of which-signatures-is-required-to-be
manual.

CITY OF MEMPHIS, TENNESSEE

Mayor

ATTEST:

Comptroller

[SEAL)

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Series Resolution
THE BANK OF NEW YORK
MELLON TRUST COMPANY,

NATIONAL ASSOCIATION
As Bond Registrar and Paying Agent

By:

Authorized Officer

Date of Authentication:
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ASSIGNMENT

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

(Name, Address and Taxpayer Identification No. of Assignee) the within bond and does hereby

irrevocably constitute and appoint to
transfer the said bond on the books kept for registration thereof with full power of substitution in

the premises.

Dated: Signature:

Signature Guarantee:

Note: The signature to this assignment must correspond with the name as written on the face of
the within Bond in every particular, without alteration, enlargement or any change whatsoever.
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REFUNDING TRUST AGREEMENT

This Refunding Trust Agreement (the “Agreement”) dated as of

2010, by and between the City of Memphis, Tennessee (the “City”) and The Bank of New York
Mellon Trust Company, National Association, as Paying Agent under the Resolution (as
hereinafter defined) and as agent of the City in connection with the purchase of Federal
Securities (hereinafter defined) and payment of the Refunded Bonds (hereinafter defined) (the
“Trustee™).

WITNESSETH:

The City, pursuant to resolutions adopted by its Council has heretofore issued its
Sanitary Sewerage System Revenue Bonds, Series 2002, Sanitary Sewage System Revenue
Bonds, Series 2004, and Sanitary Sewerage System Revenue Bonds, Series 2005. Of such bonds
outstanding, the City, pursuant to the Resolution (as hereinafter defined), will refund an
aggregate principal amount of § (the “Refunded Bonds™) as identified in Exhibit I
hereto.

Concurrently with the execution and delivery hereof, the City, pursuant to a
resolution adopted by its Council on , 2010 (the “Resolution”), is issuing
$ aggregate principal amount of its Sanitary Sewerage System Revenue Refunding
Bonds, Series 2010 (the “Refunding Bonds™), in part to provide moneys for deposit with the
Trustee sufficient to provide for the payment of the redemption prices of the Refunded Bonds on
the respective redemption dates referred to in Section 8 hereof and the interest on the Refunded
Bonds on and prior to such redemption dates, and wishes to enter into this Agreement to carry
out such purpose. A

The Trustee is the Trustee appointed pursuant to the Resolution.

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenants herein set forth, the City and the Trustee agree as follows:

SECTION 1. Pledge of Refunding Bond Proceeds. To provide for the payment
of the redemption price of the Refunded Bonds on the respective redemption dates referred to in
Section 8 hereof and the interest on the Refunded Bonds on and prior to such redemption dates,
the City hereby irrevocably deposits with the Trustee, in trust for the benefit of the holders of the
Refunded Bonds, and irrevocably appropriates and sets aside exclusively for the payment of the
Refunded Bonds, subject to the terms and conditions hereinafter set forth, $ derived
from the proceeds of the sale of the Refunding Bonds, which amount shall be deposited by the
Trustee in the Refunding Trust Fund hereinafter referred to, and the Trustee acknowledges
receipt of the foregoing amount.

SECTION 2. Establishment of Fund; Deposits of Moneys and Federal Securities.
There is hereby created and established with the Trustee a special and irrevocable trust fund
designated the “City of Memphis Sanitary Sewerage System Revenue Refunding Bonds, 2010
Refunding Trust Fund” (the “Refunding Trust Fund”), to be held in the custody of the Trustee as
a trust fund separate and apart from all other funds of the City or of the Trustee, for the benefit of
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the holders of the Refunded Bonds. All moneys and obligations therein (including Federal
Securities, as hereinafter defined) set aside and held in trust in the Refunding Trust Fund shall be
applied to and used solely for the payment of the redemption prices of and interest on the

—————Refunded-Bonds; subject to-Seetions4,7-and-1-0

SECTION 3. Purchase of Federal Securities. (&) The City hereby directs the
Trustee to purchase, on , 2010, with a $ of the amount held in the
Refunding Trust Fund as a result of the deposit thereto pursuant to Section1 hereof, the
securities described in Exhibit II hereto (which are herein referred to as the “Federal Securities™),
and to hold $ in the Refunding Trust Fund as cash and not invested.

(b)  The City hereby acknowledges receipt from
(the “Accountant”) of a report verifying that the Federal Securities mature as to principal and
interest (without regard to any reinvestment of such Federal Securities) in such amounts and at
such times as will assure, together with any money held in the Refunding Trust Fund, the
availability of sufficient money to make payment of the redemption prices of the Refunded
Bonds on the respective redemption dates thereof plus interest on the Refunded Bonds on and
prior to such redemption dates.

(c) The City, solely in reliance upon the report provided by the Accountant
referred to in Section 3(b) hereof, represents and warrants that the Federal Securities mature as to
principal and interest (without regard to any reinvestment of such Federal Securities) in such
amounts and at such times as will assure, together with any money held in the Refunding Trust
Fund, the availability of sufficient money to make payment of the redemption prices of the
Refunded Bonds on the respective redemption dates thereof plus interest on the Refunded Bonds
on and prior to such redemption dates.

SECTION 4. Substitution of Government Securities. (a) Moneys deposited with
the Trustee as described in Section 1 hereof, and used to purchase the Federal Securities, may, at
the written direction of the City, be reinvested in direct non-callable obligations of, or direct non-
callable non-prepayable obligations the principal of and interest on which are unconditionally
guaranteed by, the United States of America (the “Substitute Government Securities”), maturing
as to principal and interest in such amounts and at such times as will assure the availability of
sufficient moneys to make payment of the redemption prices of the Refunded Bonds on the
respective redemption dates thereof plus interest on the Refunded Bonds on and prior to such
redemption dates, all as set forth in Section 3 hereof; provided, however, that concurrently with
such written direction, the City shall provide the Trustee with (i) a certification of any
independent certified public accountant that such reinvestment complies with this Agreement,
including this Section 4(a), and assuming that the earnings derived from the Substitute
Government Securities either are not reinvested or are reinvested at a rate of 0% per annum,
setting forth in reasonable detail the calculations underlying such certification, and (ii) an
unqualified opinion of nationally recognized bond counsel to the effect that such reinvestment
(1) will not cause any Refunding Bond to be subjected to treatment as an “arbitrage bond”, as
defined in Section 148 of the Internal Revenue Code of 1986 (the “Code™) and the regulations
adopted under such Section 1438, as each is then in effect, and (2) is otherwise in compliance with
this Agreement.
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(b)  Any reinvestment authorized by this Section 4 shall be accomplished by
sale, transfer, request for redemption or other disposition of all or a portion of the Federal
Securities then held in the Refunding Trust Fund with the proceeds thereof being applied
simultaneously to-the purchase of-Substitute- Government-Securities;all as-specified-in-the —
written direction of the City.

SECTION 5. Reports. Upon final payment of the Refunded Bonds of each
series, the Trustee shall deliver to the Director of Finance and Administration of the City a report
describing each transaction relating to the Refunding Trust Fund.

SECTION 6. Payment of Redemption Price of and Interest on Refunded Bonds.
On the respective redemption dates and interest payment dates of the Refunded Bonds, the
Trustee shall transfer to the paying agent for the Refunded Bonds, sufficient money from the
money held in the Refunding Trust Fund, for the payment of the redemption price of and interest
on the Refunded Bonds becoming due on such dates. The paying agent for the Refunded Bonds
is The Bank of New York Mellon Trust Company, National Association

SECTION 7. Irrevocable Deposit: Express Lien. The deposit of the money and
Federal Securities in the Refunding Trust Fund shall constitute an irrevocable deposit in trust
solely for the payment of the redemption prices of and interest on the Refunded Bonds pursuant
to the terms of the Resolution and this Agreement. The holders of the Refunded Bonds shall
have an express lien on the principal of and interest on the Federal Securities, and on any money
on deposit in the Refunding Trust Fund, until the proceeds thereof are paid out, used or applied
in accordance with this Agreement.

SECTION 8. Redemption; Notice of Redemption. (a) The City hereby
designates the Refunded Bonds for redemption on the dates and at the prices for the respective
series set forth below:

Series Redemption Date Price
2002 October 1, 2012 100%
2004 October 1, 2014 100
2005 July 1, 2015 100

Such designations for redemption shall be, and are hereby declared to be, irrevocable upon the
execution and delivery of this Agreement.

(b) The Trustee agrees, without further authorization or direction, to cause
notice of redemption to be mailed not less than 30 days prior to the respective dates fixed for
redemption, by first class mail, postage prepaid, to the holders of the Refunded Bonds at their
respective addresses as they appear on the books of registry kept by the Registrar for such
Refunded Bonds as of the close of business on the 45th day preceding the date fixed for
redemption, in accordance with the respective resolutions authorizing the issuance of the
Refunded Bonds. The form of the notices of redemption is substantially set forth in Exhibit III
hereto.

797998.1 034570 AGMT



SECTION 9. Liability of Trustee. The Trustee shall not be liable for any action
taken or neglected to be taken in performing or attempting to perform its obligations hereunder
other than for its gross negligence or willful misconduct. Notwithstanding any provision herein
to-the-contrary;in no-event-shall the Trustee-be-liable for special, indirect or consequential loss

or damage of any kind whatsoever (including but not limited to lost profits), even if the Trustee
has been advised of the likelihood of such loss or damage and regardless of the form of action.
The liability of the Trustee to make the payments required by this Agreement with respect to the
Refunded Bonds shall be limited to application of the funds deposited with it hereunder and the
Trustee shall not be required to expend its own funds for the performance of its duties hereunder.
The Trustee shall not be liable for any loss resulting from any investment made pursuant to this
Agreement in compliance with the provisions hereof. '

In the event of the Trustee’s failure to account for any of the funds received by it,
said funds shall be and remain the property of the City in trust for the holders of the Refunded
Bonds as herein provided.

The Trustee shall not be responsible or liable for any failure or delay in the
performance of its obligations under this Agreement arising out of or caused, directly or
indirectly, by circumstances beyond its reasonable control, including, without limitation, acts of
God; earthquakes; fire; flood; hurricanes or other storms; wars; terrorism; similar military
disturbances; sabotage; epidemic; pandemic; riots; interruptions; loss or malfunctions of utilities,
computer (hardware or software) or communications services; accidents; labor disputes; acts of
civil or military authority or governmental action; it being understood that the Trustee shall use
commercially reasonable efforts which are consistent with accepted practices in the banking
industry to resume performance as soon as reasonably practicable under the circumstances.

SECTION 10. Termination: Payment; Income from Federal Securities. (a) This
Agreement shall terminate on the final redemption date of the Refunded Bonds. On and after
such date, any moneys remaining on deposit in the Refunding Trust Fund shall be transferred to
the City.

(b) All income from all Federal Securities in the hands of the Trustee pursuant
to this Agreement which is not required for the payment of the redemption price of and interest
on the Refunded Bonds shall be paid to the City by the Trustee, without further authorization or
direction.

SECTION 11. Fees of Trustee and Paving Agent. (a) The City shall promptly
pay upon request all necessary and proper fees, compensation and expenses of the Trustee and
paying agent pertaining to the Refunded Bonds, including, without limitation, reasonable
compensation for all services rendered by each of them in the execution, exercise and
performance of any of the duties to be exercised or performed by each of them pursuant to the
provisions of this Agreement, which compensation shall not be limited by any provisions of law
in regard to the compensation of a trustee of any express trust, and all expenses, disbursements
and advances incurred or made by any of them in accordance with any provisions of this
Agreement (including the reasonable compensation and expenses and disbursements of counsel
for any of them or persons not regularly in the employ thereof). Subject to the provisions of
Section 12 hereof, the Trustee shall be entitled to indemnity from the City against any loss,
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liability or expense incurred on its part arising out of or in connection with the acceptance or
administration of the powers and duties of the trust created pursuant to the provisions of this
Agreement, including the cost and expense of defending against any claim or liability in the
premises; provided, however, that neither the Trustee nor paying agent shall assert a lien or claim

for payment of such compensation, expenses and disbursements of counsel, losses, liabilities and
expenses prior to that of the holders of the Refunded Bonds upon any funds held by the Trustee
under this Agreement.

(b) To the extent not paid out of the proceeds of sale of the Refunding Bonds,
the City will pay the amounts described in Section 11(a) hereof when billed from its revenues or
other available moneys.

(¢ The Trustee, as Trustee hereunder and as paying agent for the Refunded
Bonds, acknowledges that the above-specified provisions for payment are satisfactory to each
respectively.

_ (d) The indemnities provided to the Trustee and the paying agent under this
Agreement shall survive the termination of this Agreement or the sooner resignation or removal
of the Trustee or paying agent, as applicable, and shall inure to the benefit of the Trustee’s and
paying agent’s successors and assigns.

SECTION 12. Duties of Trustee; Evidence Upon Which Trustee May Act:
Replacement of Trustee. (a) The duties and obligations of the Trustee hereunder shall be
determined solely by the express provisions of this Agreement and the Resolution, and the
Trustee shall not be liable except for the performance of its duties and obligations as specifically
set forth herein and therein and to act in good faith in the performance thereof, and no implied
duties or obligations shall be incurred by the Trustee other than those specified herein and
therein, and the Trustee shall be fully protected when acting or omitting to act in good faith upon
the advice of counsel, who may be counsel to the City. The Trustee acknowledges receipt of a
certified copy of the Resolution.

(b) Subject to the provisions of Section 12(a) hereof, the Trustee may
conclusively rely, as to the correctness of statements, conclusions and opinions therein, upon any
certificate, report, consent, opinion, notice or other document furnished to the Trustee pursuant
to any provision of this Agreement. Any request, consent, certificate, notice, appointment or
other direction made or given by the City to the Trustee shall be deemed to have been
sufficiently made or given by the proper party or parties if executed on behalf of the City by an
authorized officer thereof.

(©) The Trustee may resign from its duties under this Agreement upon thirty
(30) days written notice to the City. If The Bank of New York Mellon Trust Company, National
Association, shall cease to be eligible to act as Trustee hereunder or shall resign as Trustee
hereunder and if requested in writing by the City, such Trustee shall execute such agreements,
assignments and other documents as shall be necessary to vest in a successor trustee all the title,
rights, duties and obligations of such bank under this Agreement and in the Federal Securities
and other funds deposited or to be deposited or received by the Trustee under this Agreement.
Upon acceptance by such successor trustee of the trusts created hereunder, all further title, rights,
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duties and obligations of The Bank of New York Mellon Trust Company, National Association,
under this Agreement shall cease and determine and be discharged, except for rights or liabilities
theretofore accrued to or by the City or The Bank of New York Mellon Trust Company, National

Assoeiation:

(d)  The Trustee, in the case of notices other than as contemplated by
Section 8(b) hereof, may act through its agents and attorneys appointed with due care following
reasonable advance written notice to the City.

SECTION 13. Tax Covenant. Any other provision of this Agreement to the
contrary notwithstanding, the City hereby covenants with the owners from time to time of the
Refunding Bonds that it will not use, or permit the use of, any proceeds of the Refunded Bonds
or the Refunding Bonds, or of moneys or funds held by the Trustee under this Agreement that
may be deemed to be the proceeds of the Refunded Bonds or the Refunding Bonds pursuant to
Sections 103 and 141 through 150 of the Internal Revenue Code of 1986 and regulations adopted
thereunder, as each is then in effect, in a manner that would cause any of the Refunded Bonds or
Refunding Bonds to be subjected to treatment under said Sections 103 and 141 through 150 as an
“arbitrage bond,” and to that end the City shall comply with all applicable Internal Revenue
Service regulations proposed and promulgated thereunder.

SECTION 14. Notice of Refunding. The Trustee acknowledges that prior to the
delivery of the Refunding Bonds a notice was mailed to the holders of the Refunded Bonds that
the City intended to issue the Refunding Bonds.

SECTION 15. Benefit of Agreement; Amendments. This Agreement is made
pursuant to and in furtherance of the Resolution for the benefit of the City and the holders from
time to time of the Refunded Bonds. This Agreement shall not be repealed, revoked, altered or
amended without the written consent of all such holders and the written consent of the Trustee;
provided, however, that the City and the Trustee may, without the consent of, or notice to, such
holders, enter into such agreements supplemental to this Agreement as shall not adversely affect
the rights of such holders and as shall not be inconsistent with the terms and provisions of this
Agreement, for any one or more of the following purposes:

(2) to cure any ambiguity or formal defect or omission in this Agreement;

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

(©) to subject to this Agreement additional funds, securities or properties.

The Trustee shall be entitled to rely conclusively upon an unqualified opinion of
counsel of recognized standing in the field of law relating to municipal bonds with respect to
compliance with this Section 15, including (i) the extent, if any, to which any change,
modification or addition affects the rights of the holders of the Refunded Bonds, and (ii) the
extent, if any, to which any instrument executed hereunder complies with the conditions and
provisions of this Section 15.
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SECTION 16. Severability. If any one or more of the covenants or agreements
provided in this Agreement on the part of the City or the Trustee to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenant or
covenants, or such agreement-or agreements,-orsuch portions thereof, shall be deemed severable
from the remaining covenants and agreements or portions thereof provided in this Agreement,
and the invalidity thereof shall in no way affect the validity of other provisions of this Agreement
or of the Refunded Bonds, but the holders of the Refunded Bonds shall retain all the rights and
benefits accorded them hereunder and under applicable provisions of law.

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

SECTION 17. Laws and Place of Enforcement of This Agreement. This
Agreement shall be construed and interpreted in accordance with the laws of the State of
Tennessee without regard to conflict of law principles and any suits and actions arising out of
this Agreement shall be instituted in a court of competent jurisdiction in the State of Tennessee.

SECTION 18. Definitions. All capitalized terms used in this Agreement,
including the preambles hereto, which are not otherwise defined in this Agreement shall for all
purposes of this Agreement have the respective meanings specified in the Resolution.

SECTION 19. Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall
constitute and be but one and the same instrument.

SECTION 20. Section Headings. The headings of the several Sections hereof
shall be solely for convenience of reference and shall not affect the meaning, construction,
interpretation or effect of this Agreement.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by their duly authorized officers as of the date first above written.

CITY OF MEMPHIS, TENNESSEE

By By
Comptroller . Mayor

THE BANK OF NEW YORK MELLON TRUST
Approved as to Form: COMPANY, NATIONAL ASSOCIATION

By

City Attorney

Signature page of Refunding Trust Agreement
S-1
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EXHIBIT I

Series

2002

2004

2005

REFUNDED BONDS
Principal Interest
Maturi Amount Rate
10/01/2013 $ 1,215,000 5.000%
10/01/2014 1,270,000 5.000
10/01/2015 1,335,000 5.000
10/01/2016 - 1,400,000 5.000
10/01/2017 1,470,000 5.000
10/01/2018 1,540,000 5.000
10/01/2021 7,000,000 5.000
$15,230,000
10/01/2015 $ 1,335,000 5.250%
10/01/2016 1,515,000 5.250
10/01/2017 1,595,000 5.250
10/01/2018 1,680,000 5.250
10/01/2019 275,000 4.500
10/01/2019 1,495,000 5.000
10/01/2020 405,000 4.500
10/01/2020 1,455,000 5.000
10/01/2021 1,955,000 5.000
10/01/2022 2,055,000 5.000
10/01/2023 1,655,000 5.000
10/01/2024 2,265,000 5.000
$ 17,685,000
07/01/2018 § 1,715,000 4.625%
07/01/2019 1,795,000 4.625
07/01/2020 1.885.000 4.750
$ 5.395.000
$38.310.000
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EXHIBIT II
UNITED STATES GOVERNMENT SECURITIES-

STATE AND LOCAL GOVERNMENT SERIES

Principal Interest
Type of SLGS Maturity Date Amount Rate
Certificate $ %
Certificate
Certificate
Note
Note

First Interest
Payment Date
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EXHIBIT III

NOTICE OF REDEMPTION

City of Memphis, Tennessee
Sanitary Sewerage System Revenue Bonds,

Series

NOTICE IS HEREBY GIVEN that the City of Memphis, Tennessee has

designated for redemption and will redeem and pay on , its Sanitary
Sewerage System Revenue Bonds, Series , dated , maturing on
1 in each of the years set forth below, aggregating $ and having the
CUSIP numbers set forth below:
Redemption
Year CUSIP’ Price
The bonds specified above will be redeemed on , at the

redemption price set forth above together with interest thereon to the date fixed for redemption,
upon presentation and surrender of such bonds at the office of J.P. Morgan Trust Company,
National Association, as follows:

Interest due on such bonds on and prior to , will be paid in the
usual manner. On and after , interest will cease to accrue on such bonds.

Under the provisions of the Jobs and Growth Tax Relief Reconciliation Act of
2003, paying agents making payments of interest or principal on securities may be obligated to
withhold a 28% tax from remittance to individuals who have failed to furnish the paying agent
with a valid taxpayer identification number. Holders of securities who wish to avoid the
imposition of the tax should submit certified taxpayer identification numbers when presenting
their securities for payment.

Dated:

THE BANK. OF NEW YORK MELLON TRUST COMPANY, NATIONAL ASSOCIATION,
AS AGENT FOR THE CITY OF MEMPHIS, TENNESSEE

* CUSIP is a registered trademark of the American Bankers Association. The CUSIP numbers have been assigned to
the bonds by the CUSIP Service Bureau, managed by Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc., and are included solely for the convenience of the bondholders. The CUSIP Service Bureau is not
affiliated with either the City of Memphis or The Bank of New York Mellon Trust Company, National Association,
and neither the City of Memphis nor The Bank of New York Mellon Trust Company, National Association, shall be
responsible for the selection or use of CUSIP numbers, nor is any representation made by them as to the correctness
of the CUSIP numbers on the bonds or as indicated in this notice.
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