RESOLUTION NO. 31836

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
CHATTANOOGA, TENNESSEE, APPROVING THE
ECONOMIC IMPACT PLAN FOR THE BEND
DEVELOPMENT  PROJECT AND  ESTABLISHING
ADDITIONAL REQUIREMENTS AS CONDITIONS TO THE
ALLOCATION OF INCREMENTAL PROPERTY TAX
REVENUES FROM THE BEND DEVELOPMENT PROJECT
TO THE PUBLIC PROJECTS.

WHEREAS, the City of Chattanooga, Tennessee (the “City”) is interested in preserving and
promoting the economic welfare, educational growth, and vitality of this community; and

WHEREAS, the City Council (the “Council”) passed a Resolution of Intent on June 20, 2023,
authorizing the Industrial Development Board of the City of Chattanooga (the “Board”) to proceed with the
preparation and submission of an Economic Impact Plan for The One Westside-Bend Project (the “Plan”);
and

WHEREAS, the Board has caused the preparation of the Plan regarding the development of an area
located along the Tennessee River adjacent to a stretch of Riverfront Parkway from Mariner Way and MLK
Boulevard to the north and to W. 19' Street to the south with a small portion south of W. 19 Street, within
the corporate limits of the City (the “Plan Area”); and

WHEREAS, the Board has submitted the Plan in the form attached hereto as Exhibit A; and

WHEREAS, the development of the Plan Area is expected to include a number of different facilities
that will constitute eligible projects within the meaning of applicable laws, such as retail enterprises, hotels,
offices and recreational facilities (the “Project”); and

WHEREAS, upon adoption of the Plan, a portion of the incremental property tax revenues (the
“Incremental Property Tax Revenues™) and a portion of the local option sales and use tax revenues (the
“Incremental Sales Tax Revenues”) (collectively, the “TIF Revenues”) that result from the development of
the Plan Area under the Plan will be allocated to the Board to (i) pay for public infrastructure, within the
meaning of the applicable laws, to be constructed with respect to the Project and/or (ii) debt service on the
obligations expected to be issued by the Board to finance such costs within the Plan Area and/or (iii) pay
the cost of certain public projects in the downtown area of the City; and

WHEREAS, the aggregate amount of Incremental Property Tax Revenues allocated to the Board
pursuant to the Plan and the aggregate amount of Incremental Sales Tax Revenues allocated to the Board
pursuant to the Plan to pay costs or debt service relating to the Project shall be limited as provided in the
Plan, and the aggregate amount of TIF Revenues allocated to the Board pursuant to the Plan that are applied
to pay interest costs related to debt obligations shall be limited as provided in the Plan; and

WHEREAS, in accordance with the Plan, the Board may issue debt obligations to a lender or

lenders to finance the costs described above and would pledge the TIF Revenues to such lender or lenders
to apply to the debt service; and
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WHEREAS, any such debt obligations shall not represent or constitute a debt or pledge of the faith
and credit or the taxing power of the City or Hamilton County, Tennessee (the “County”); and

WHEREAS, the Board held a public hearing with respect to the Plan on September 11, 2023, as
required by Tenn. Code Ann. § 7-53-312(g), and at its meeting on September 11, 2023, approved the
submission of the Plan to the Council and the County Commission; and

WHEREAS, one of the Public Projects, as described in Section 4 of the Plan, is the construction of
public infrastructure and public buildings in connection with the redevelopment of an affordable housing
project by the Chattanooga Housing Authority (the “CHA”) adjacent to the Plan Area, which redevelopment
is referred to as Westside Evolves; and

WHEREAS, the allocation of any Incremental Property Tax Revenues pursuant to the Plan to CHA
would be undertaken pursuant to an intergovernmental agreement to which the City, the Board and the IDB
would be parties; and

WHEREAS, in order to assure that the relocation activities relating to existing residents in
affordable housing projects in the area to be redeveloped as part of Westside Evolves will be undertaken in
a manner that is transparent to and protective of current residents, the Council desires to state its intention
that any intergovernmental agreement providing for the allocation of Incremental Property Tax Revenues
to CHA shall contain certain requirements relating to the relocation of residents in connection with the
redevelopment as set forth below; and

WHEREAS, one of the Public Projects, as described in Section 4 of the Plan, is the construction of
a downtown career and technical school (the “County School Project”) that will help provide educational
opportunities to residents of the County; and

WHEREAS, the allocation of any Incremental Property Tax Revenues pursuant to the Plan to the
County for the County School Project would be undertaken pursuant to an intergovernmental agreement;
and

WHEREAS, the Council desires to state its intention that any intergovernmental agreement
providing for allocation of Incremental Property Tax Revenues to the County for the County School Project
shall require retention of those Incremental Property Tax Revenues by the City if for any reason the County
School Project is not completed; and

WHEREAS, the Council has reviewed the Plan and has determined that the Plan will promote
economic growth and stability within the City.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
CHATTANOOGA:

SECTION 1. The Council hereby approves the Plan, attached hereto as Exhibit A and incorporated
herein by reference, finding that the Plan is in the interests of the citizens of the City, and hereby authorizes

the Mayor and other officers of the City to take all appropriate actions to carry out the terms of the Plan.

The Economic Impact Plan is approved subject to the following additional conditions imposed by
the City Council:
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1. Until all current residents of College Hill Courts and Gateway Tower are provided
permanent housing, CHA shall be required to provide updates to City Council at least semi-
annually regarding the status of the implementation of the relocation plan and also provide
updates on the status of construction of replacement housing and financing plans for such
housing;

2. Until all current residents of College Hill Courts and Gateway Tower are provided
permanent housing, CHA shall be required to annually survey the residents of College Hill
Courts and Gateway Towers regarding their desire to continue living in the Westside Evolves
footprint;

3. To the fullest extent permitted by law, CHA will agree to minimize the effect of relocation on
vulnerable populations in College Hill Courts and Gateway Towers, such as senior citizens
with mobility challenges and disabled persons, by minimizing the number of relocations,
including temporary relocations, that may be required to such persons. The updates provided
by CHA shall address the relocation efforts relating to these vulnerable populations;

4. The City of Chattanooga may hire its own consultant to review the relocation work of CHA's
relocation consultant;

5. The Chattanooga Housing Authority shall provide a Right to Return to all current residents of
the Westside property based on federal standards which currently prohibit any resident to return
who has been convicted of methamphetamine production on a housing authority site and/or the
return of any individual who has had any sexual conviction that renders an individual to be
placed on the sexual offender list for life; and

6. There will be included Claw back language for any Tax Increment Financing credits in the
event that the Downtown Career and Technical School by Hamilton County Government
and/or Hamilton County Board of Education is not constructed and completed during the term
of any TIF proceeds provided for this project.

SECTION 2. The Council hereby ratifies all actions of the City taken in carrying out the terms of
the Plan.

SECTION 3. The Council hereby resolves, in connection with the approval of the Plan, that the
requirements relating to the relocation of residents within the existing affordable housing projects in the
area to be redeveloped as part of Westside Evolves set forth in Section 1 shall be included in any future
intergovernmental agreement that provides for the allocation of Incremental Property Tax Revenues to
CHA to assist with the payment of costs of public infrastructure and public buildings in connection with
the undertaking of Westside Evolves.

SECTION 4. This Resolution shall take effect from and after its adoption, the welfare of the City
requiring it.

ADOPTED:  October 31, 2023
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EXHIBIT A
THE ECONOMIC IMPACT PLAN FOR THE BEND DEVELOPMENT PROJECT

[See attached]
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THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF CHATTANOOGA

ECONOMIC IMPACT PLAN
FOR
THE BEND DEVELOPMENT PROJECT

1. Authority for Economic Impact Plan. Industrial development corporations
(“IDBs”) are authorized under T.C.A. § 7-53-312 to prepare and submit to cities and counties an
economic impact plan with respect to an area that includes a project within the meaning of T.C.A.
§ 7-53-101 and such other properties that the IDB determines will be directly improved or
benefited due to the undertaking of a project. T.C.A. § 7-53-312 authorizes cities and counties to
allocate new incremental property tax revenues (the “Incremental Property Tax Revenues”), which
arise from the area subject to the economic impact plan, to an IDB to promote economic
development, to pay the cost of projects and other eligible costs and/or to pay debt service on
bonds or other obligations issued by the IDB to pay the cost of projects and other eligible costs.

T.C.A. 8 7-53-316 (the “Brownfield Increment Statute™) authorizes cities and counties to
allocate the non-school portion of new incremental local sales tax revenues (the “Incremental Sales
Tax Revenues”) with respect to a brownfield redevelopment project. Local sales tax revenues
means taxes received by the municipality pursuant to the 1963 Local Option Revenue Act, T.C.A.
8 67-6-701, et seq. A brownfield redevelopment project means the development or redevelopment
in one or more phases of all or a portion of a parcel or parcels of contiguous, adjacent or related
properties that contain at least one brownfield site, as defined in the Brownfield Increment Statute,
and also includes a project described in T.C.A. § 7-53-101 and certain other amenities.
Incremental Property Tax Revenues and Incremental Sales Tax Revenues are referred to in this
Economic Impact Plan (this “Plan”) collectively as “Incremental Revenues”.

2. The Project. Urban Story Ventures LLC, as developer on behalf of its affiliates
thereof and its future affiliated entities that may engage in such development (collectively, the
“Developer”) intend to develop approximately 90 acres as a mixed-use development in the City of
Chattanooga (the “City”) to be known as The Bend, which development (the “Development”) is
also sometimes referred to as portion of the One Westside Plan. The current conceptual site plan
for the Development is attached hereto as Exhibit A. As shown by the conceptual site plan, the
Development is expected to include a number of different components, such as retail enterprises,
hotels, offices, parking facilities and recreational facilities, each of which constitute a “project”
within the meaning of T.C.A. § 7-53-101. The Development is expected to also include certain
additional uses, such as residences, a park and a riverwalk, and includes an existing manufacturing
facility. The Development will be a mixed-use development with each component supporting
other components in order to create an integrated mixed-use community, and therefore each parcel
within the Development, now existing or hereinafter created from existing parcels, will directly
benefit from the development of these “projects.” Collectively, the projects that are eligible
projects within the meaning of T.C.A. § 7-53-101 and that are expected to be located within the
Development shall constitute the project that is required to be located within the Plan Area
identified below, and such projects are referred to in this Plan as the “Project”.

In order to make the undertaking of the Project and the Development financially feasible,



the Developer has requested the City and Hamilton County, Tennessee (the “County”) to approve
this Plan that has been submitted by the Industrial Development Board of the City of Chattanooga
(the “Board™), pursuant to Title 7, Chapter 53 of Tennessee Code Annotated, to provide
Incremental Revenues to pay a portion of the costs of the Project, other eligible costs and/or to pay
debt service relating to tax increment financing incurred to finance such eligible costs. This Plan
also provides for the allocation of Incremental Property Tax Revenues to pay a portion of the cost
of certain public projects, as are described below.

3. Boundaries of Plan Area. The Development, including the Project, will be located
in an area generally bounded by the Tennessee River to the west, Riverfront Parkway to the east,
Mariner Way and MLK Boulevard to the north and W. 19" Street to the south with a small portion
south of W. 19" Street (the “Plan Area”). The Plan Area is within the corporate limits of the City.
The Plan Area is shown on Exhibit B attached hereto, and a list of the existing tax parcels that are
in the Plan Area are attached hereto as Exhibit C. Upon adoption of this Plan, the Plan Area is
hereby declared to be subject to this Plan, and the Project that will be located within the Plan Area
is hereby identified as the required project for purposes of T.C.A. § 7-53-312 and T.C.A. § 7-53-
316. The Plan Area only includes the Project and other parcels that will directly benefit from the
Project due to the creation of public infrastructure necessary for the Project and through
interconnectivity of the multi-use development that includes the Project. The entire Plan Area is
also a brownfield site within the meaning of T.C.A. 8 7-53-316, and therefore an allocation of
Incremental Sales Tax Revenues pursuant to T.C.A. 8 7-53-316 is also permitted.

4. Financial Assistance. The Board will provide financial assistance to the Project by
applying a portion of the Incremental Revenues in the manner described in this Plan to pay debt
service with respect to tax increment financing issued by the Board to finance and/or pay and/or
reimburse the Developer for the payment of all or a portion of certain costs that will be incurred
in connection with public infrastructure serving the Plan Area. These costs will relate to the design,
construction and installation of public infrastructure to be made in, adjacent to, or serving the Plan
Area that the Board deems necessary to serve the Project, which shall include all public
infrastructure in the Plan Area and to improve Riverfront Parkway. For costs eligible to be funded
with Incremental Property Tax Revenues, public infrastructure shall have the meaning given to
such term in T.C.A. § 9-23-102(16), which includes roads, streets, publicly-owned or privately-
owned parking lots, facilities or garages, traffic signals, sidewalks or other public improvements
that are available for public use, utility improvements and storm water and drainage improvements,
whether or not located on public property or a publicly-dedicated easement. For costs eligible to
be funded with Incremental Sales Tax Revenues, public infrastructure shall have the meaning
given to such term in T.C.A. 8 7-53-316(f)(5)(A), which includes costs for all roads, streets,
sidewalks, access ways, ramps, bridges, landscaping, signage, utility facilities, grading, drainage,
parks, plazas, greenways, public parking facilities, public recreational facilities, public educational
facilities, public meeting facilities, and similar improvements. The Board, subject to the terms of
one or more development agreements to be negotiated with the Developer, will pay and/or
reimburse the Developer for all or a portion of the cost of such public infrastructure. Pursuant to
such development agreements, the Board may also agree to reimburse the Developer for costs
incurred in connection with the preparation and approval of this Plan that the Developer is required
to pay pursuant to the Board’s policies. In connection with any tax increment financing payable
in whole or in part from Incremental Revenues as authorized herein, the proceeds of such tax
increment financing may also be used to pay interest during construction to the extent permitted
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by law, the establish of reasonable reserves to pay debt service and all other costs relating to the
issuance of such tax increment financing.

Because it is expected that Incremental Revenues allocated pursuant to this Plan would
only be used to pay public infrastructure costs as defined in T.C.A. § 9-23-102 or to pay debt
service on tax increment financing incurred to finance such costs, it is not expected that a
determination from the applicable officials of the State of Tennessee (the “State’) will be required
pursuant T.C.A. 8§ 9-23-108 as to the use of such Incremental Revenues to pay any costs on private
property that are not public infrastructure costs.

As described in this Plan below, only a portion of the Incremental Property Tax Revenues
shall be applied to pay costs relating to the Project. The remaining portion of the Incremental
Property Tax Revenues will be allocated to pay the cost of certain public projects in the downtown
area of the City. Each of these public projects will constitute an eligible project within the meaning
of T.C.A. § 7-53-101. This remaining portion of the Incremental Property Tax Revenues will be
allocated to pay the cost of such projects pursuant to one or more intergovernmental agreements
between the Board, the City, the County and the Chattanooga Housing Authority (“CHA”). The
specific public projects with respect to which Incremental Property Tax Revenues are expected to
be applied include a downtown career and technical school that will help provide educational
opportunities to residents of the County, including residents in the Development, a fire station that
may be constructed by the City to serve the area that will include the Development and public
infrastructure and public buildings for the redevelopment of an affordable housing project by CHA
adjacent to the Development called Westside Evolves (collectively, the “Public Projects”),
provided, however, that no Incremental Revenues shall be allocated to CHA pursuant to this Plan
unless the City Council of the City approves a relocation plan for current residents of CHA that
will be affected by the Westside Evolves project as shall be set forth in more detail in an
intergovernmental agreement.

5. Expected Impact on the City and the County. The Development, which
includes the Project is expected to promote significant economic development in this area by
yielding more than $4 billion in capital investment through utilization of commercial,
residential, office, hotel, dining, entertainment, recreational and mixed-use properties. In
addition, it will emphasize health and wellness through open greenspace, parks and an enhanced
Riverwalk that will draw residents and tourists to the City and the County. It is anticipated that the
Project will become a catalyst for further development of the surrounding areas and will support
the continued growth of the downtown area of the City.

It is also expected that the Project will accelerate the timing of the improvement of this
area relative to development that might have occurred without the Project. These activities will
be a major catalyst in making the Plan Area a prominent feature of the civic, economic,
recreational and cultural life of the City and the County, providing a gathering place for people
to park, work, live, shop and dine.

The Developer retained Younger Associates to conduct an Economic Impact Analysis
of the Development. That Economic Impact Analysis (the “Younger Study”) is attached to this
Plan as Exhibit D. As is shown in the Younger Study, it is anticipated the development, which
includes the Project will create a significant number of construction jobs during construction
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of the Project. A significant part of the Project will be commercial office, residential, retail,
restaurant, and hotel uses, which will result in significant long-term job creation, and
specifically, the creation of over 2,000 jobs with competitive wages. The Younger Study
includes projections of the direct and indirect jobs expected to be created due to the
Development based upon traditional economic development metrics.

As is also shown in the Younger Study, the City and the County are also expected to realize
additional tax receipts because of the Development, including the Project. Even after the allocation
of Incremental Revenues provided for in this Plan to the Board, substantial new property tax
revenues, sales tax revenues and hotel tax revenues will be created by the Development that will
be immediately available to the City and the County. The projections of these additional tax
receipts are detailed in the Younger Study, which is incorporated by reference into this Plan.

The City expects to incur additional operating expenses and additional capital costs relating
to the undertaking of the Development. The operating expenses include additional costs relating
to police and fire protection as well as other City services. Based upon the Younger Study, the
City anticipates significant additional new revenue sources due to the undertaking of the
Development, including additional local sales taxes, additional property taxes that are retained by
the City as is described below, hotel taxes and other revenues. These additional revenues are
expected to be sufficient to offset any additional costs to the City from the Development, as
estimated by City staff, and the net effect of the undertaking of the Development is expected to
have a positive financial impact to the City and the County.

6. Distribution of Taxes and Tax Increment Incentives

@) Distribution of Property Taxes. In accordance with and subject to T.C.A. §
7-53-312(c) and T.C.A. § 9-23-101 et seq. (collectively, the “Tax Increment Act”), real property
taxes (but not including personal property taxes, which shall not be subject to allocation to the
Board) imposed on the real property located within the Plan Area will be allocated and distributed
as provided in this section. The property taxes assessed by the City and the County on each tax
parcel of real property within the Plan Area will be divided and distributed as follows (subject to
the commencement of allocation as to each parcel as is permitted below):

Q) The portion of the real property taxes that were payable with respect
to each tax parcel for the year prior to the date of approval of this Plan (the "Base Tax
Amount") shall be allocated to and, as collected, paid to the City and the County as all
other taxes levied by the jurisdictions on all other properties; provided, however, that in
any year in which the taxes on the property within the applicable portion of the Plan Area
are less than the Base Tax Amount, there shall be allocated and paid to the City/County
only the taxes actually imposed. The Base Tax Amounts for each tax parcel within the
Plan Area are shown on Exhibit D attached hereto.

(i) The portion of the real property taxes payable with respect to each
tax parcel that constitutes Dedicated Taxes (as defined below) and is not included in Base
Tax Amount shall be retained by the City and the County for their respective debt service
funds. “Dedicated Taxes” are defined in T.C.A. 8 9-23-102 of the Tax Increment Act, as
“that portion of property taxes, if any, designated by a taxing agency to pay debt service on
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the taxing agency's debt.” “Taxing agency” is defined in the Tax Increment Act as “any
county, city, town, metropolitan government or other public entity that levies property taxes
on property within a plan area and that has approved the plan,” which would include both
the City and the County. To the extent that the amount of Dedicated Taxes is not determined
by resolution of the governing body of either City or the County, the amount of Dedicated
Taxes may be determined by a certificate of the chief financial officer of the City or County
or in such reasonable manner as either City or the County shall select.

(iii)  With respect to the City, the excess of real property taxes as to each
parcel over the Base Tax Amount less the greater of (i) the Dedicated Taxes or (ii) forty
percent (40%) of the property taxes in excess of the Base Tax Amount (such remainder
being the "City Incremental Property Tax Revenues™) shall be, as collected, paid into a
separate fund or funds of the Board, created to hold such payments until such amounts are
applied as provided in a development agreement with the Developer or intergovernmental
agreements as described above (A) to pay or reimburse eligible costs relating to the Project
and/or (B) to pay debt service on the obligations expected to be issued by the Board to
finance such costs and/or (C) to pay or reimburse costs of the Public Projects, provided that
the costs relating to the Project and other eligible costs shall be limited to forty-seven
percent (47%) of City Incremental Property Tax Revenues, and may be less in the event
that Developer does not satisfy the requirements of the development agreement.

(iv)  With respect to the County, the excess of real property taxes as to
each parcel over the Base Tax Amount less the (i) the Dedicated Taxes plus (ii) that portion
of the real property taxes designed by the County for school operating purposes (such
remainder being the "County Incremental Property Tax Revenues") shall be, as collected,
paid into a separate fund or funds of the Board, created to hold such payments until such
amounts are applied as provided in a development agreement with the Developer or
intergovernmental agreements as described above (A) to pay or reimburse eligible costs
relating to the Project and/or (B) to pay debt service on the obligations expected to be
issued by the Board to finance such costs and/or (C) to pay or reimburse costs of the Public
Projects, provided that the costs relating to the Project and other eligible costs shall be
limited to forty-seven percent (47%) of County Incremental Property Tax Revenues, and
may be less in the event that Developer does not satisfy the requirements of the
development agreement.

(b) Distribution of Incremental Sales Taxes. In accordance with and subject to

T.C.A. § 7-53-316, fifty percent (50%) of the Incremental Sales Taxes shall be, as collected, paid
into a separate fund or funds of the Board, created to hold such payments until such amounts are
applied as provided in a development agreement with the Developer (A) to pay eligible costs
relating to the Project and/or (B) to pay debt service on the obligations expected to be issued by
the Board to finance such costs.

(© General Allocation Provisions.

The Board is authorized to make all calculations relative to the allocation of

Incremental Property Tax Revenues on the basis of each parcel within the Plan Area instead of on
an aggregate basis. As permitted by the Tax Increment Act, the Board is also authorized to
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separately group one or more parcels within the Plan Area for purposes of calculating and
allocating Incremental Property Tax Revenues, and in such case, the allocation of Incremental
Property Tax Revenues shall be calculated and made based upon each such parcel or group of
parcels and not the entire Plan Area.

The allocations of Incremental Revenues are further subject to the retention or
payment of any applicable administrative expenses and fees of the Board, the City or the County
that are permitted by applicable law or applicable policies.

The Base Tax Amount and the Base Sales Tax Amount will be separately
established for each parcel, as each such parcel may be subdivided, and the Board will make
calculations and allocations of Incremental Revenues for each parcel separately (or with respect to
groups of parcels as provided above). The parcels within the Plan Area may be further divided, in
which case such parcels, as divided, will be treated separately, and the Base Tax Amount with
respect to each tax parcel that is subdivided shall be allocated to each subdivided parcel on a pro-
rated basis using either the acreage of each subdivided parcel as a percentage of the total acreage
of the original tax parcel or using the relative then current real property tax amounts, as the Board
may determine.

The Board is also authorized to designate, by notice to the City and the County, that
the allocation of Incremental Property Tax Revenues for each parcel or group of parcels within the
Plan Area may begin in different years from the allocations of Incremental Property Tax Revenues
for other parcels or groups of parcels within the Plan Area. This approach allows the Board to
match Incremental Property Tax Revenues from the development of each of the parcels with debt
service payments. The allocation of Incremental Property Tax Revenues for each parcel within the
Plan Area will be subject to the maximum allocation period as provided below and pursuant to one
or more development agreements to be entered into between the Board and the Developer.

Allocations of Incremental Property Tax Revenues shall be made (i) as to revenues
derived from non-delinquent taxes, within sixty (60) days of the date such taxes are due without
penalty for each tax year and (ii) as to revenues derived from delinquent taxes, within sixty (60)
days from when such taxes are collected by the City and County. Allocations of Incremental Sales
Tax Revenues shall be made by the City within sixty (60) days of the date such revenues are
received by the City.

7. Limitations on Allocations.

@ Property Tax Revenues. The aggregate amount of Incremental Property Tax
Revenues allocated to the Board pursuant to this Plan, exclusive of amounts allocated for the Public
Projects outside the Plan Area, shall not in any event exceed $100,000,000 plus interest on any
debt incurred by the Board payable from Incremental Property Tax Revenues subject to the
limitation below.

(b) Sales Tax Revenues. The aggregate amount of Incremental Sales Tax Revenues
allocated to the Board pursuant to this Plan, exclusive of amounts allocated for the Public Projects
outside the Plan Area, shall not in any event exceed $15,000,000 plus interest on any debt incurred
by the Board payable from Incremental Property Tax Revenues subject to the limitation below.
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(© Interest Costs. The aggregate amount of Incremental Revenues allocated to the
Board pursuant to this Plan to pay interest costs related to debt obligations payable from
Incremental Revenues for costs related to development in the Plan Area shall not in any event
exceed $20,000,000.

(d) Public Infrastructure Costs. The aggregate costs paid for public infrastructure
relating to the Project from Incremental Property Tax Revenues shall not exceed fifty percent
(50%) of such costs to be determined in the manner set forth in the development agreement
between the Board and the Developer, provided that this fifty percent (50%) limitation shall not
apply to costs paid for with Brownfield Sales Tax Revenues.

8. Time Period of Allocations.

@) Property Tax Revenues. Incremental Property Tax Revenues will be allocated to
the Board as provided in this Plan for a period as to each parcel or groups of parcels in the
Plan Area for a maximum period of twenty (20) tax years, with the commencement of each
allocation period as to each parcel being determined as is provided in the development
agreement between the Board and the Developer. Until an allocation of Incremental
Property Tax Revenues commences as to a parcel as described above, no Incremental
Property Tax Revenues shall be allocated to the Board as to such parcel. The allocation of
Incremental Property Tax Revenues shall continue until all obligations are satisfied and
Board expenditures have been paid subject to the maximum allocation period and the
limitations above. The allocation period for Incremental Property Tax Revenues as to each
parcel within the Plan Area shall commence not later than (i) the first full calendar year
after completion of the initial improvements on such parcel or (ii) the 2030 calendar year,
all as to be provided in more detail in the development agreement.

(b) Brownfield Sales Tax Revenues. The allocation period of Brownfield Sales Tax
Revenues shall not exceed twenty (20) years. The allocation period for the Brownfield
Sales Tax Revenues shall commence as required by applicable law and as is agreed upon
in the development agreement between the Board and the Developer provided that such
allocation period shall commence not later than calendar year 2029.

9. Debt Issuance and/or Reimbursement of Eligible Costs. The Board may borrow
funds through the issuance and sale of notes, bonds or other obligations of the Board in one or
more issuances, to pay for or reimburse eligible costs (as described above) relating to the Project.
The Board may pledge all or a portion of the Incremental Revenues allocated to the Board pursuant
to this Plan to the payment of any such notes, bonds or other obligations, including, without
limitation, principal and interest thereon. In no event will the obligations issued by the Board be
considered a debt or obligation of the City or the County in any manner whatsoever, and the source
of the funds to satisfy the Board's payment obligations thereunder shall be limited, as to the Board,
solely to the Incremental Revenues and shall otherwise be non-recourse to the Board. Any debt
obligation of the Board may be refinanced by the Board at any time as permitted by the Tax
Increment Act, and upon such refinancing, available Incremental Revenues shall be applied to the
payment of such refinancing debt to the extent such Incremental Revenues were to be used to pay



the debt that is being refinanced. Incremental Revenues may also be applied directly to pay or
reimburse eligible costs relating to the Project. The application of Incremental Revenues shall be
governed by one or more development agreements to be entered into by the Board and the
Developer and/or affiliates of the Developer providing for the terms under which the Board would
incur debt payable from the Incremental Revenues or otherwise agree to pay or reimburse eligible
costs relating to the Project.

10. Finding of Economic Benefit. The Board, the City and the County, by the adoption
of this Plan, find that the Project, as a whole, is within an area that could provide substantial sources
of tax revenues and economic activity to the City and the County, and find that the use of the
Incremental Revenues, as described herein, is in furtherance of the promotion of economic
development in the City and the County, and that the use of the Incremental Revenues, as provided
herein, will develop trade and commerce in and adjacent to the City and the County, will contribute
to the general welfare, and will alleviate conditions of unemployment. In addition, it is determined
that the construction and equipping of the Project will be necessary and advantageous to the Board
in furthering the purposes of the Tax Increment Act and that the use of the Incremental Property
Tax Revenues and the Incremental Sales Tax Revenues to pay the costs authorized herein and/or
to pay debt service on the obligations expected to be issued by the Board to finance all or a portion
of such costs is necessary and desirable under T.C.A. 88 9-23-102(16).

11. Approval Process.

(@) Pursuant to T.C.A. 8§88 7-53-312 and 7-53-316, the process for the approval
of this Plan is as follows:

(b) The Board shall hold a public hearing on this Plan after publishing notice
of such hearing in a newspaper of general circulation in the City and the County at least two weeks
prior to the date of the public hearing. The notice must include the time, place and purpose of the
hearing as well as notice of how a map of the subject area may be viewed by the public. Following
such public hearing, the Board shall submit the Economic Impact Plan to the City and County for
their approval.

(© The governing bodies of both the City and the County must approve this
Plan for this Plan to be effective to both the City and the County. This Plan may be approved by
resolution of the governing bodies of the City and the County, whether the local charter provisions
of the City or County provide otherwise. If the governing body of either the City or the County
fails to approve this Plan, this Plan will not become effective. If either of the City or County make
any changes to this Plan in connection with their approval hereof, such changes must be approved
by the Board following a public hearing related thereto, and such changes must also be approved
by the other City or County, as applicable.

(d) Once the governing bodies of the City and the County has approved this
Plan, the Plan and related documents shall be filed with the local taxing officials and the
Comptroller of the State. Annual statements of incremental tax revenues allocated to the Board shall



be filed with the State Board of Equalization. The Board will also comply with all other procedural
requirements of the Tax Increment Act and other applicable laws.

(e Although no approval of the State is expected due to the anticipated uses of
Incremental Revenues, the Board, through its representatives, shall consult with the State with
respect to the prospective uses of Incremental Revenues and to see any approvals from the State
that the State deems advisable with respect to the application of such Incremental Revenues.



Exhibit A
Conceptual Site Plan

See map on following page
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Exhibit B

Map of Plan Area
See map on following page
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Exhibit C

Parcel Identification Numbers of Parcels in Plan Area and Base Taxes for Each Parcel



Parcel Identification Numbers of Parcels in Plan Area and Base Taxes for Each Parcel

Exhibit C

Tax I Number

2022 City Taxes

2022 County Taxes

Total Base Taxes

145G A 002 FI86.433 .92 513282045 531925437
145G A 002.10 $27.935.10 $27,777.42 £55,712.52
145G A 002,13 $4,045.50 $4.022.67 SR.068.17
145G A 002.05 $17.440.50 $12,779.46 £30,219.96
145G A 002.20 $2.192.40 $2,180.03 £4.372.43
145G A 002.01 $12 48036 5711730 519,597.66
1458 A 001.03 $1.835.10 S1,824 74 £3,659.84
145G A 002,19 $152.10 5151.24 £303.34
145G A 00208 $4,929.30 54,901 .48 59.830.78
145G A 002.09 $42204.12 837, 768.31 £79,972.43
145G A 002,14 $671.40 $667.61 $1,339.01
1458 A 004 £5,.895.66 52,394 .81 58,290.47
1451 A 004.01 $4.629.60 54.603.47 £9.233.07
145G A 002,15 $83,697.00 $79,574.50 £163,271.50
145G A 002.07 $89,724 96 $57 46281 $147,187.77
145G A 004 £7.20 £7.16 51436
145G A 00217 £5,506.20 50.00 55,506.20
145G A 002.02 £159.496.02 5149 83556 5309.331.58
145G A 006 $5.038.19 £0.00 5503819
1458 A 001.04 £550.62 50.00 5550.62
145G A 002,16 $0.00 S0.00 £0.00

145G A 002,11 $58,388.40 S58,058.83 5116.447.23
1458 A 001.01C301 $E.682.09 S8, 385.83 517,068.52
145) A 005 £0.00 £0.00 0,00

145G A 002.04 $842.22 $289.95 51.132.17
145G A 001 £7.290.90 £7.249.75 514,540.65
145G A 002,12 £11,931.30 511,863 .95 £23,795.25
145G A 002,18 £0.00 S0.00 £0.00

145G A 002.06 £2.072.64 51.396.08 53.468.72
1458 A 001.01C302 £8.507.70 SE.459.68 516,967 38
1458 A 001.01C101 $9.450.00 59.396.006 518,B46.66
1458 A 001.01C203 £5.275.80 £5.246.02 510,521.82
1458 A 001.01C202 S8, 238,00 S8, TRO.01 £17,627.91
1458 A 001.01C201 $8.739.90 58.690.57 51743047
145B A 001.01C102 £10,334.70 51027637 520,611.07
145B A 001.01C303 £7.128.90 57.088.66 £14.217.56
Milepost R-3.00 $0.00 S0.00 S0.00




Exhibit D
Younger & Associates Economic Impact Study

See Attached

This study is provided separately due to its size

35941164.10



EXHIB

Site Plans and Photos

The following are attached:

Conceptual Site Plan

Phasing Exhibit
Infrastructure Plans — Phase 1
Infrastructure Plans — Phase 2
Massing Plan

Photographs of Property



INOY4YdIAIY S,IVOOONVYLILVHD NO-
AOOHYOEHOIIN LYI¥O LXIN IHL ONINDISIQ

e




§iaulled @ |yoy ‘4aaoq 610z

6107 |udy

€ 38ey

JOOHYOGHDIAN LVIYD IXIN SVOOONVLIVHD

Zspubuia] [aqog
VY ‘pebaig us)3
aJslUBAD] ubug
3 ‘piog uor

Buniesuibuy s ainnye

19610 )

dnoigy uapipy Asjsiopy

dDIV ‘3d ‘uos|im Yy
V-NND dDIV ‘uouunyg ayoy|

3d “lIPH 'V paoyRy
Buiuun) g ucynoasung

Buussuibuy 9 Buuuoy oYy

UOSLLIOW DHUY
SISAIDUY, 1By ilyy
m:O_:;OW U,EOCOUM ;O* m\_GCtC&

0||oqoIpD) Apusp
19P

[2DYD) 9OUDKY
(:_-;.mh:_ iy

m&«OGme( Q .MQCOHU _GOLU

V-NND ‘BIVDN “hjsouog wopy
Bubyz ny
Wiy 20ssy ‘ajie] bzim)
dDIV “wousbBiag yupasayy
V-NND dDIV ‘D105 yauusy

VSV ‘V-NIND dDIv “Aeybnoq sewop

V-NND ‘Iyoy ydesop
#oj[24 NIND dv-a331 dDIv4 “eroq Jopip

uma|

Sujuueyd umo;

SYEANTAV] 19 THOY “THAO(

Wvil N9ISs3a

uopy 40>
Yosnoy poug

1053 wany

plojpa Asooig
Aanipp suspnQ
WD(|ng M [SOYOIN
ssouc) Ausf
WAW “VdD “Ypuuiey Aoy
SUltm SIO2IN
uosuansls Aqqy
uowaal] uoboyy
Jsedooy Asupny
Uy (ir
I #HYm  Awwn, - sswor

STUYNLNIA
AdOLS NvE¥N

Wvil IN3ITD



slaljied @ 1Yoy '13A0Q 61072 6107 [udy _ S afeq

QOOHYOFHOIAN VIO IXIN SYOOONVLIVHD



sIsUlied R 140N “1240Q 6102

6107 Judy

_ £ 38ey

Buluueld UMO] S1BULIRY R |YOY “IdA0Q
MO[[34 NND ‘AN-Q33T ‘dDIVH 43A0Q JOPIA -

‘wjeas 3)qnd ay3 aq ||im Ayuawe
3y} ‘pooyiogyBiau mau siyy uf *sjood SulLILIMS PUB 53510 Jjo3
‘SHNO S|UUR) JO P3IsIsucd arey WS 8eded Auuawe,, ay)
‘S0/61 3L} JO LOISIAIPENS gNJ> AIUNOD B U] , ;S Swe 3y e
1BYM,, ‘St uonsanb sy sy3 ‘syusawidoaAap aLwos uj -a>31dsajuad
ey wouy pueidn sadeds Jjiqnd 1o sauas e Suipuaixs usyy pue
‘Ile4L MO|JOH 35009 anig ay3 pue y1edisAly 99s5aULd) 33} JO B3PI
3y} uodn Bujpuedxa “jued Jeau)| SNONUUOS € SB YURQISAL BU)
Buole pue| ay3 yo Ajuofew 1sea 3y} PaIasal am ‘uejd Yeap ay) U

Ao} 1981e| B O]
123443 anjea Aadoud Juoipazem sy puedxa 03 pue ‘A3 ay3 ol
dasp 124U 33 Jo ssauateme Buuq 03 sn moje ([ SIyL Siens
Aj3sow pue }aup ss3jayjauUou L. INq 13430 Ldes 03 [9)jeled Jou

AJOOHYOgHOIAN LYY 1XIN SVOOONVYLIVHD

BB JBAIY D3SSIUUI| 3L} 0} ABMMIBd JUOLISAIY WO 1BUUOD
1€} $332.43S 33 ydiym Ut ‘uianied pauuey Apysis e s1 3nsaa sy

"WSY3 350| 0} PAsU Ou S1 213Y3 PUB ‘pue| 33 U0 SaUY
Aowaw jepoduw) 150w 3y} 3q 0} PAWSIS ISAYL *SAINPNAS
Kooy plo 33 4o 3{8ue ayj osie pue A3 dUOIS)Y By} 40 A1}PW0aT
152M-1SBD 33 y3loq d3es0d.10dul 03 ‘DU ay3 AqQ pajepuely shem uj
U Buipuaq Inq ‘pud 193115 5,5 ay3 SupdsUUOd pue Sulpusalxa
dn papus am ‘saAneWIRYE JO JaquiNu e Sulsa) JaYY 34N
-IY>1e 3y) Se |} se 35| si pue| 3y} uo widned ay3 no Suiwooz

"WdY3 yum aumpalul s8ulping mau Suiis) 03
puB ‘way} 1apun pue wayy ySnouyy uru sadeds sjued pue 519245
Buiia| 03 saARSWAYY puad| s31NYNIS 3say | 'sadeld ui pepas pue
‘saunypruis swely Suueaqg-peo| 1Y) 03 padduls mou ‘spays Aoy
2B} PIO 343 §O 3OS 40 S3LeLy [23)s auf} Buidaay s13diap Jayjouy

*2UNAUYDIL SJURIIDW
UBDLIAWY ‘UMOY-PROJJIEL Duq aAIUlSIp s,eSooueney) 4o ssu
-owaw pue Aoisly Supdsudus UORSNqWIOd Y} WOL JWOd
pinoys uonendsu} -jods siyl o 1sed [ewisnpuy ay) noge sanp
|ensia 31qi33] ‘s|geziud0d3a Bupesodiodul 3siape am ‘pies ey

*91A)S B3 UBL) J10W D|qIS
-50d Siy3} W ||m 1Ry} SUORUSALIOD PIIUSLO-}3IS 3} 5,3 "3|q
~WASU3 LB Ut 1332803 Buey |[S INQ JSLIOUR SUO LLOLY JUIILP
a.e 3eyy s3upjing Bupdidsp APielaquep ‘sBuuspuad ay) Ul e3p)
siy3 3ensny 03 paydwisie 94,9 132(0ad |euNINYDIR uouun
‘98.1e| 30 ueyy Jay1el ‘Suiyy 1RY) Bulop SPBYILE pue siPUSISap
Auew yym ‘s3uiping [enpiaipul Kuew yo pasodwod a8e|ia uequn
ue se sy yoeoidde 01 SI AP AUQ ‘spooysoqyBiau panojaq
OU03ISIY WOy 1P3dXS 0} JWOD BABY IM SSAUYIM [ensiAa pue A1
-Hea ‘poywod ‘Aypnuayine ayy aaslyde 03 ‘eiay ‘@|qissod s) 3

‘) 3SE3.D3P UBL) Jay3el 1993 daysod
3} 01 ppe |m BUIp|INQ MU YdB3 319ym pooyloqySiau Pausa
-01%3 ‘[BIAIAUOD B 0} A3Y By} St SIYL "SXdeq J13y} Jou ‘s3uipjing
30 sjuoyy 3y} yum (s393.3s Buipnppur) sadeds diignd ayy adey 03
[ELLIOU 3q || 1 1Y) 05 dn ueid 3y 195 aa,am ‘Ajjuepiodu 1sopy

"PIBILD 3Q ||IM IN(BA BIIXD
313YyMm SIBWOD 322435 pue 533Pa H0o|q JO JIQINU 3y} SBINUI
0} Apwoad ayy Buuny Apgns ‘A|Qenojwod punode yjem ued
NoA 0s ‘|lews $20|g 3y} dady 03 paioaedpU 3A3m ‘ueld dy) U)

*93ea.08 [[ews AjRAe[31 3y} UIyIM
S9SS3IPPE ANbjuN 218310 pue AJUBA S10W SISUIS Y} AT ||m
1ey3 ue|d e 10} pamojie sey a1enbs 1o yued yoes yum pue xooiq 4q
320|q 21nsopPu? fepeds jo 33.89p siyy Suiun) *}SEIUO 10y L4910
U3 UdY} pue 3u0 35y 10 ‘Buluspm 10 Bumo.ieu Ag sdeds ay} Jo
Buiaay ayy paje|ndiuell am “WXaN ‘SpeWpUR] BulysiqeIss ‘Sauny
-B3} [BDO4 YUM SBISIA 33 Pa)O3|yap 10 ‘papud ‘uado 3day Jayys
am ‘fendoidde auaym ‘uay) Aem 3jqesa.de ue uj seIsia swely
pue sdeds 250]Du? 03 ‘59313 pue s3uIP|INg 3y} 4|2 Padsa ‘UoISIA JO
P21} 4N0A J23ud 1Y} SIUSWD|D [EDIHA Y3 PaUOIHISOd I, *SIDUD
-143dxd 3)qesowaw Sunead o0} (BJJuD JSOW S| SMIIA Y3 Bujwiesy

"pooyloqyaiau sy
9500U2 0} AJ23i] SI0W SISSIUISN PUB S3I|ILLE e |im uSissp
ay1 01 yoeoudde |e31308.d-{|3S-NG-NJ R UE 1By} UOIIUSIUL IO S|
'ssauaARdwoed 3500q pue—sped dy3 Jo WNS Yy ueuy) 191e318
a1oym 343 Bupjew—AB13uAs ppe | Ssway 3soyl Jo wawaSuere
3y} yoiym uy ‘pafoid udisap e s, ‘sannuenb pue ‘spedw ‘sasn
Pue| 40 uond3y|0d e ‘Pafosd Buuued e 3snf ueyy asow st pooy
~10qUSI9u MU SIY] "[RIOTUD 5,11 4SBT SIY} 104 YUY} 9M PUY H40M
5,u01559404d N0 30 Jed feuLiou e 3>u0 sem 31 3nq ‘s3p1p Suuued
ut Aepo} 30] @ Jeay JO 335 IM PIOM € JOU S| UOISOdUIoD ‘MON
“‘PooyuoquBiau mau 33 o sdeds Jqnd pue s3994s ay3 u) DU
-u9dxa Aepawos [|,noA s3uads sy} as0dwod 0} 3Ry am ‘Duwiely
243 uiyym s1aiqo ay3 BuBueie £q 5335 o8e)s sasodwod sauisap
uorpnpoud e 10 ‘seaued e sasodwod sjuled e jey; Aem sy u
"Bulop 3.,3Mm JBYM JOJ ULISY |0OYDS-LIR 33 S| “‘UdY} ‘Uonisoduwo)

‘suedooue)jey) Jo suopeldse
YBiy 3y} pue a1mny ay3 noge 38essaw 2aysod e Sulpuas ‘wayy
0} S3}RJIUNWWOD pue suednddo a4niny Jidyy 03 Bulesy poos e
sueduw 1ey3 Aem [Nj1Ue Ue uj S399.1S pue SBUIP|INgG 3y SAAUSSIDU



>13UYied @ (4ON 43A0q 6102 6107 |udy 69dey

Aje3| ‘931uaA PA0qy N ‘PUOWPLY 240Gy VW ‘uojsog ‘Aeg yoeg moqy

“9HS SIY3 UO IINg 3q ued Ayd yonw
Mo 1sn| JUSPIAS SBLUO3Q i 'SBIILNWLLOD 3|QRIOU 1aUl0 pue
ES00LEIEL D UMOIUMOP 0} 3)S SIL 40 2zis ayy Buledwod u) sy
ease Apnis auy a8Ue) moy 3sn| a1euisnyy suosuediod ajeds asayL

==

eSoouenel umojumoq wmojag

SNOSIIVdWOD I1VDS

VD ‘UeuuRARS :MOpEg 11 ‘eusien :mojeg

ealy Aprys :mofag

QOOHYOFHOIAN LVIYD I1XIAN SYOOONVLIVHD SNOILIANOD ONILSIX3



34BLIIRG D O CIBa0q b1OT 6107 |udy _ 11 a8eg

“JaI0D nom HO3BUSS LM BUO sl 33| ‘Yaam 2143 InoySnoay 3oe(d 4003 S[EIIYO PaYIS[E pue SI3P|OY3EIS YIM SBUNPIW [BDIULIB] AYSU PUD 23U YIS 33 J0 [2po G€ 3y wumva: o} mtwtm;u 23 40 ped sane| 3y} Buunp pasuom ofjleqeie Apusm 2A0Qy

a‘\(‘.‘ J

"P1eMIO) BUIAOLL i0} SNSUBSLIO UIES pue seap) a4eys ‘spew ssa.Boid uo Jsyjoue auo ajepdn 0) Hom s,Aep aup 4o dn-uid e yum papnpuo> SpvLieyd 3y} Jo Aep ydeg :mojeg

AOOHYOEHOIIN 1vI¥D LX3AN SYDOONYLLYHD SNOILIONOD 9NILSIX3



EXISTING CONDITIONS I CHATTANOOGA'S NEXT GREAT NEIGHBORHOOD

CONCEPT SKETCHES: ARTFUL PUBLIC SPACES

Above: A concept sketch illustrating the type of artful public spaces that will characterize the built-out site.

21, Koh! & Partners
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