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RESOLUTION NO. 24023
A RESOLUTION OF THE CITY OF CHATTANOOGA, TENNESSEE, AUTHORIZING CERTAIN AMENDMENTS TO THE CONFERENCE CENTER COMPLEX AND PARKING GARAGE LEASE AGREEMENT AND AUTHORIZING CERTAIN ACTION RELATING THERETO.

______________________________________________________



WHEREAS, Pursuant to and in accordance with the provisions of the Constitution and laws of the State of Tennessee, including particularly, but without limitation, the provisions of Title 7, Chapter 53 of the Tennessee Code entitled "Industrial Development Corporations",  as amended, the provisions of Title 12, Chapter 2, Part 3, of the Tennessee Code entitled "Sales and Leases by Municipalities to and from Not-for-profit Corporations", as amended (collectively, the  "Act"), and the terms of an Indenture of Trust, dated as of October 1, 2000 (the "Indenture") between The Industrial Development Board of the City of Chattanooga (the "Issuer"), an industrial development corporation and a public instrumentality of the City of Chattanooga duly organized and operating under the Act, and First Tennessee Bank National Association, as trustee (the "Trustee"), the Issuer issued its lease rental revenue bonds (the "Series 2000 Bonds")  to finance the cost of designing, acquiring, constructing and equipping a public conference center, a convention center expansion and refurbishing, a development resource center and a public parking garage and related infrastructure improvements and projects (which facilities together with the land on which they are located, are hereinafter referred to collectively as the  "Project"); and



WHEREAS, Issuer loaned the proceeds of the Bonds to Chattanooga Downtown Redevelopment Corporation (formerly known as Southside Redevelopment Corporation) (the "Corporation") to enable Corporation to acquire, construct, improve, and equip the Project; and



WHEREAS, Pursuant to the Conference Center Complex and Parking Garage Lease Agreement, dated as of October 1, 2000 (the "Lease Agreement") between the Corporation, as lessor and the City of Chattanooga, Tennessee (the "City"), as lessee, Corporation leased the Project to the City for public use in return for rentals sufficient to pay, when due, principal of, premium, if any, and interest on the Bonds in addition to certain operating expenses of the Corporation; and



WHEREAS, It is proposed that the Corporation and City have the ability to participate in certain interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements; and



WHEREAS, It is proposed that in order to participate in certain interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements, the City should enter into the First Amendment to the Lease Agreement (the "First Amendment") to provide that the City shall make payments required to be made under such interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements; and



WHEREAS, There has been presented to the City Council at this meeting a proposed form of the First Amendment; and



WHEREAS, It appears that the document hereinabove referred to, which document is now before the City Council, is in appropriate form and is an appropriate document for the purposes intended;


NOW, THEREFORE,



BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF CHATTANOOGA, TENNESSEE:


SECTION 1.
That it is necessary, advantageous, desirable and in the best interests of the City and its residents that the Lease Agreement be amended to incorporate certain changes required in order for the Corporation and City to participate in certain interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements.



SECTION 2.
The execution, delivery and performance of the First Amendment by and between the Corporation and the City be and the same are hereby authorized.  The First Amendment shall be in substantially the form attached hereto as Exhibit "A", subject to such minor changes, insertions or omissions as may be approved by the Mayor or City Finance Officer and the execution of the First Amendment by the Mayor or City Finance Officer as hereby authorized shall be conclusive evidence of any such approval.



SECTION 3.
The Mayor and City Finance Officer are hereby authorized and empowered to execute and deliver, or cause to be executed and delivered the First Amendment.

ADOPTED:
February 3, 2004

FIRST AMENDMENT
DATED JANUARY __, 2004
TO THE

SOUTHSIDE REDEVELOPMENT CORPORATION, 
as Lessor

AND

CITY OF CHATTANOOGA, TENNESSEE,
as Lessee

CONFERENCE CENTER COMPLEX AND 
PARKING GARAGE LEASE AGREEMENT
DATED AS OF OCTOBER 1, 2000

The interest of the Chattanooga Downtown Redevelopment Corporation (formerly known as Southside Redevelopment Corporation) in the original Lease dated October 1, 2000 has been assigned (except for the rights of, and amounts payable to the Chattanooga Downtown Redevelopment Corporation under Sections 5.4(b), 8.2 and 9.4 thereof and Section _ hereof) pursuant to an Amended and Restated Assignment of Leases and Rentals dated as of January __, 2004 from the Chattanooga Downtown Redevelopment Corporation to The Industrial Development Board of the City of Chattanooga (amending and restating the Assignment of Lease and Rentals dated as of October 1, 2000) and has been further assigned pursuant to an Indenture of Trust dated as of October 1, 2000 by The Industrial Development Board of the City of Chattanooga to First Tennessee Bank National Association, Memphis, Tennessee as trustee (the “Trustee”), and is subject to the security interest of Trustee.

THIS FIRST AMENDMENT dated as of January ___, 2004 (the “First Amendment”) to the LEASE AGREEMENT dated as of October 1, 2000 between the CHATTANOOGA DOWNTOWN REDEVELOPMENT CORPORATION (formerly known as Southside Redevelopment Corporation) (the “Corporation”), a not-for-profit corporation duly organized and chartered pursuant to the laws of the State of Tennessee (the “State”), as lessor, and the CITY OF CHATTANOOGA, TENNESSEE (the “City”), a municipal corporation and a political subdivision of the State, as lessee (the “Original Lease” and as amended by this First Amendment, the “Lease”).

W I T N E S S E T H:

WHEREAS, pursuant to and in accordance with the provisions of the Constitution and laws of the State, including particularly, but without limitation, the provisions of Title 7, Chapter 53 of the Tennessee Code entitled “Industrial Development Corporations”, as amended, and the terms of an Indenture of Trust, dated as of October 1, 2000 (the “Indenture”) between The Industrial Development Board of the City of Chattanooga (the “Issuer”), an industrial development corporation and a public instrumentality of the City of Chattanooga duly organized and operating under the Act, and First Tennessee Bank National Association, as trustee (the “Trustee”) issued its lease rental revenue bonds (the “Series 2000 Bonds”) to finance the cost of designing, acquiring, constructing and equipping a public conference center, a convention center expansion and refurbishing, a development resource center and a public parking garage and related infrastructure improvements and projects (which facilities together with the land on which they are located, are hereinafter referred to collectively as the “Project”); and

WHEREAS, Issuer loaned the proceeds of the Bonds to Corporation to enable Corporation to acquire, construct, improve, and equip the Project; and

WHEREAS, Corporation leased the Project to City for public use in return for rentals sufficient to pay, when due, principal of, premium, if any, and interest on the Bonds in addition to certain operating expenses of the Corporation; and

WHEREAS, Corporation and City have determined it is in their best interest to provide the ability to participate in certain interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements; and

WHEREAS, Corporation and City have determined it is in their best interest to amend the Lease Agreement to require the City to make payments required to be made under such interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements.
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter contained, the parties hereto agree as follows:

 LISTNUM WSPR \L1 

DEFINITIONS

Terms used but not defined in this First Amendment are used herein with the meaning ascribed to them in the Lease.

 LISTNUM WSPR \L1 

AMENDmenTS

 LISTNUM WSPR \L2 
Consent of Trustee and Issuer.  Pursuant to Section 12.01 of the Indenture, the Issuer and Trustee shall without the consent of or notice to the Bondholders consent to any amendment, change or modification of the Lease which, in the judgment of the Trustee, is not to the prejudice of Trustee or the Bondholders.  The Trustee and Issuer have consented to the amendments herein pursuant to the Certificate of Consent of the Trustee and the Certificate of Consent of the Issuer.

 LISTNUM WSPR \L2 
Amendments.  The Original Lease is amended as follows:
 LISTNUM WSPR \L3 
The following definitions are added to Article I of the Original Lease in the proper alphabetical order:

“Corporation Payment” means any payment required to be made by or on behalf of the Corporation under a Derivative Agreement and which is determined according to a formula set forth in the Derivative Agreement.

“Derivative Payment Date” means any date specified in the Derivative Agreement on which a Corporation Payment is due and payable under the Derivative Agreement.

“Derivative Agreement” means a written contract or agreement between the Corporation and a Reciprocal Payor, which provides that the Corporation’s obligations thereunder will be conditioned on the absence of: (i) a failure of the Reciprocal Payor to make any payment required thereunder when due and payable, and (ii) a default thereunder with respect to the financial status of the Reciprocal Payor; and

a.
under which the Corporation is obligated to pay, on one or more scheduled and specified Derivative Payment Dates, the Corporation Payments in exchange for the Reciprocal Payor’s obligation to pay or to cause to be paid to the Corporation, on the same scheduled and specified Derivative Payment Dates, the Reciprocal Payments; i.e., the contract must provide for net payments;

b.
for which the Corporation’s obligations to make all or any portion of Corporation Payments may be secured by a pledge of and lien on the payments to be made by the City pursuant to the First Amendment;

c.
under which Reciprocal Payments are to be made directly into a bond fund for Bonds;

d.
for which the Corporation Payments are either specified to be one or more fixed amounts or are determined according to a methodology set forth in the Derivative Agreement; and

e.
for which Reciprocal Payments are either specified to be one or more fixed amounts or are determined according to a methodology set forth in the Derivative Agreement.

“First Amendment” means that certain First Amendment dated as of January __, 2004, to the Conference Center Complex and Parking Garage Lease Agreement dated as of October 1, 2000 between the Corporation, as Lessor and the City, as Lessee;

“Reciprocal Payment” means any payment to be made to, or for the benefit of, the Corporation under a Derivative Agreement by a Reciprocal Payor.

“Reciprocal Payor” means any bank or corporation, partnership or other entity which is a party to a Derivative Agreement and which is obligated to make one or more Reciprocal Payments thereunder.

 LISTNUM WSPR \L3 
Corporation and City have determined it is in their best interest to provide the ability to participate in certain interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements and the City agrees to make payments required to be made under such interest rate swap or exchange agreements, or agreements establishing interest rate floors or ceilings, or both, or other interest rate hedging agreements; therefore Article VII of the Original Lease is amended to add the following as a new section 7.8:

“Section 7.8
Derivative Agreements.

(a)
The City agrees to pay to Corporation on or before three (3) business days prior to each interest payment date for the Bonds, or any date fixed for redemption of any or all of the Bonds pursuant to the Indenture, thereafter until the principal of, premium, if any, and interest on the Bonds shall have been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, an amount equal to the aggregate amount which, together with other moneys available therefor, is sufficient to pay the Corporation Payments required to be paid to a Reciprocal Payor under any existing Derivative Agreement, offset by the Reciprocal Payments during the same period.

(b)
The City has the right to direct or cause the Issuer or the Corporation to exercise any rights, including the right of termination under any Derivative Agreement as if the City were a direct party to such Derivative Agreement.

(c)
The following shall be conditions precedent to the use of any Derivative Agreement:

(i)
the Corporation shall obtain an opinion of nationally recognized bond counsel on the due authorization and execution of such Derivative Agreement opining that the action proposed to be taken by the Corporation is authorized or permitted by the CCTDFA, and will not adversely affect the exclusion from gross income for federal income tax purposes of the interest on any Bonds then outstanding; and

(ii)
each Derivative Agreement shall set forth the manner in which the payments are to be calculated and a schedule of Derivative Payment Dates and set forth such other matters as the Corporation deems necessary or desirable in connection with the management of Derivative Agreements as are not clearly inconsistent with the provisions of the Lease, the Indenture or applicable law.

(d)
In each year during the Term of Lease, City covenants and agrees to pledge (i) the revenues derived from the amount made available to it from the annual rebate apportioned by the State authorized by the CCTDFA; (ii) the Sales Tax; and (iii) the revenues derived from the income generated from the Project; and further, to the extent that the above-listed sources are insufficient to make any scheduled payment of Basic Rent, Additional Rent or payment due pursuant to this Section 7.8, City agrees to budget and appropriate or otherwise to provide from any legally available source, sufficient moneys to enable and authorize City to pay all Basic Rent and Additional Rent and payment due pursuant to this Section 7.8.

The City shall not in any event be liable for the performance of any pledge, obligation or agreement of any kind whatsoever which may be undertaken by the Issuer, and none of the Bonds or any of the Issuer’s agreements or obligations shall be construed to constitute an indebtedness of the City within the meaning of any constitutional or statutory provision whatsoever.”

IN WITNESS WHEREOF, Corporation has caused this First Amendment to be executed in its corporate name and attested by its duly authorized officials.  City has caused this First Amendment to be executed in its name and attested by its duly authorized officials.  All of the above occurred as of the date first above written.


CHATTANOOGA DOWNDOWN    
REDEVELOPMENT CORPORATION
Attest:

By: 

By: _____________________________


Secretary

President


CITY OF CHATTANOOGA, TENNESSEE

Attest:

By: 

By: ______________________________


City Finance Officer

Mayor

STATE OF TENNESSEE
)

)  SS.

COUNTY OF HAMILTON
)

The undersigned, a Notary Public, does hereby certify that __________ and ________________, whose names as President and Secretary, respectively, of Chattanooga Downtown Redevelopment Corporation, are signed to the foregoing Amendment, and who are each known to me and known to be such officials, acknowledged before me on this day under oath that, being informed of the contents of the Amendment, they, in their capacities as officials of Southside Redevelopment Corporation and with full authority, executed and delivered the same voluntarily for and as the act of Chattanooga Downtown Redevelopment Corporation on the day the same bears date.

Given under my hand and seal of office, this ___ day of ______________, 2004.



 Notary Public

My Commission expires:
STATE OF TENNESSEE
)

)  SS.

COUNTY OF HAMILTON
)

The undersigned, a Notary Public, does hereby certify that Bob Corker and David Eichenthal, whose names as Mayor and City Finance Officer, respectively, of City of Chattanooga, Tennessee are signed to the foregoing Amendment, and who are each known to me and known to be such officials, acknowledged before me on this day under oath that, being informed of the contents of the Amendment, they, in their capacities as such officials of City of Chattanooga, Tennessee and with full authority, executed and delivered the same voluntarily and as the act of City of Chattanooga, Tennessee on the day the same bears date.

Given under my hand and seal of office, this ____ day of _____________, 2004.



 Notary Public

My Commission expires:
2
3

