. approves of the issuanc
. amount; and _ : S

OF THE SPORTS AUTHORITY OF THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY; AUTHORIZING THE PLEDGE OF
THE METROPOLITAN ~GOVERNMENT'S PLEDGED REVENUES AS
~SECURITY FOR SUCH BONDS AND FOR NOTES ISSUED 1IN
ANTICIPATION OF SUCH BONDS; AND AUTHORIZING AN OFFICIAL
STATEMENT TO BE DISTRIBUTED IN CONNECTION WITH THE SALE
OF THE BONDS. : - . ’ o

'~ - WHEREAS, The Sports Aufhority of the Metropolitan Government
.0f Nashville and bavidson County (the "Authority") has been formed

- pursuant to Chapter €7 of Title 7 of Tennessee Code Annotated. (the

"Act") by The Metropolitan Government of Nashville and Davidson
- County (the "Metropolitan Government"} for the purposes set forth

~in the Act; and

WHEREAS, - the Authority is authorized'by the Act and deems it

-';  necessary and desirable to issue its revenue bonda and notes in

anticipation therecf in accordance with the provisions of the Act
and Title 9, Chapter 21 of the Tennesgee Code Annotated for the
purpose of providing funde: (1) to pay the costs of constructing,

~ acquiring, erecting, extending, improving, equipping, renovating |

and repairing a stadium facility and all related facilitiesq,
-including without limitation parking facilities and all fixtures
and equipment to be constructed on the stadium aite; (ii) to pay a

- portion of the costs of acquiring a gite or sites necegsary and
- convenient for said stadium and related facilities and demolishing

atructures thereon; and (iii) to pay architectural, engineering,
legal and consulting costs incident therete and to the issuance and.
sale of the bonda and notes (collectively, the "Project®); and

WHEREAS, the Authority has adopted a resolution authorizing
the issuance of a series of Bonds, to be designated as "The Sports
Authority of The Metropolitan Government of Nashville and Davidson
County (Tennesgsee), Public . Improvement Revenue Bonds (Stadium

- Project), BSeries 1996" (the "Series 1996 Bonds") in the aggregate

principal amcunt of not to exceed $75,000,000 and, in anticipation

- of the issuance of the Series 1996 Bonda, a series of notes (the
.- "Notes"); and e

WHEREAS, the Series 1996 Bonds are Eo be secured by and

: dontain such terms and provieions as are set forth in a Trust

Indenture (the "Indenture*) to be entered .into between the
huthority, the Metropolitan Government and a trustes to be

-f appointed by the Authority (the "Trustee”); and :

l(:ruugnzns; the Anthority'ha- réqueaced.that the Metropolitan

' Government approve the issuance and terms of the Series 1996 Bonds '
- &8 regquired by the Act; and : . ' . : :

. WHEREAS, the Metropolitan Council has been informed that the

.:pf1ﬁ¢1pll'lmount of Series 1996 Bonds which will be issued by the

Authority will not exceed $65,000,000 and the Metropolitan Council
of the Series 1996 Bonds in said redured

-

WHEREAS, the Metropolitan Government is authorized by the Act

31':a.gran:,'contribute and/or pledge revenuss of the Metropolitan .

Government to or for the benefit of the Authority derived from any
gource (except revenues derived from ad valorem property taxes);
and . L L . o : o : '

o WHEhEAS;fthé Authority intends to enter into a lease (the _
"Board of Regents’' Lease"”) with the Board of Regents of the State .

X-;ié.University.and Community College System of the State of Tenneasee




(the"Bo:rd of Regents") providing for tﬁe limited'use of the.
Project by the Board of Regents under the terms and conditions get

© forth in that certain "Memorandum of Understanding between The

Government and The Metropolitan Government of " Nashville and
Davidacn County Regarding the Development of a Football Stadium®
{the "MOU") and pursuant to the terms of the Act; and

State of Tennegsee, the Sports Authority of the Metropolitan

WHEREAS, the Metropolitan Government deems it necégsary and
‘desirable to enter. into the Indenture for the purpose of pledging
“to the payment of the principal of, redemption premium, if any, and

intereat on the Serjes 1996 Bonde (and to pledge to payment of the
‘Notes. to the extent of a deficiency in the proceeds of the Series
1896 Bonde) (i)  all in-lieu-of-tax payments made to the
Metropolitan Government by the Department of Watar and Sewerage
Services of the Metropolitan Government Ppursuant to Resolution No.
R96-177. of the Metropolitan Council; (ii) ail parking revenues
-derived from the East Bank Redevelopment Project as described in
- Bill No. 096-163 of the Metropolitan Council collected by the
Metropolitan Government on behalf of the Authority and to the

.an_amount up to $150,000 derived from any parking revenues

collected by the Metropolitan Government from any source; and (iii)
to the extent the Board of Regents’ Lease payments together with
the in-lieu-of-tax. payments deecribed in (i) and the parking
revenuss described in (ii) are not sufficient to pay principal of,
premium, if any, and interest on the Series 1996 Bonds- {or the
Notes), then to the extent of such deficiency, all other non-tax .

non-tax revenues as the Director of Finance shall designate (as

o WHEREAS; on or prior to substantial completion of the Project,
all right, title and interest to the Project will be conveyed to
the Authority; and : )

+ the Metropolitan Government will approve an

WHEREAS
. Intergovernmental Project Agreement with the Authority providing

for the management of construction funds and tranafer of the
Project to the Metropolitan Government at or pricr to substantial
completion;. and . . .

.. . WHEREAS, for the purpose of approving the pledge of the
Pledged Revenues under the Indenture to sscure the Series 1996
Bonds, approving the pledge of the Pledged Revenues to secure the

- Notes issued in anticipation of the Seriea 1996 Bonds to the extent

of a deficiency in the proceeds of the Series 1996 Bonds, approving

-the form and authorizing the execution and delivery of the
.. Indenture, authorizing a preliminary official statement and an
- official ‘statement in connection with the sale of the Beries 1996

i and authorizing the execution and ‘dslivery of such documents

and certificates as shall be necessary to consummate the execution
7 and delivery of the Indenture and to pledge the Pledged Reverues to
- the Notes, the Metropolitan County Council adopts this Ordinance.

" NOW, THEREFORE, BE IT ENACTED by the Metropolitan County

. '7 Council of The Metropolitan Govgrnment of Nuhvi]_.le and Da\_ridson

County, as follows: .

- The form, terms and

‘provisions of the Indenture pursuant to which the Series 1996 Bonds
- will be isgued in an aggregate pPrincipal amount not to exceed
. $65,000,000 substantially in the form presented to this meeting are
hereby approved and the Metropolitan County Mayor {the "Mayor*}) and

2
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the Metropolitan Clerk .are hereby authorized, empowsred and
directed to execute and deliver the Indenture in the name and on
behalf of the Metropolitan Government in substantially the form now
before this meeting, with such changes therein as shall be approved
by the Mayor and Metropolitan Clerk, their execution thereof to -

- constitute conclusive evidence of their approval of any and all

such changes. From and after the execution and delivery of the
Indenture, the officers of the Metropolitan Government or any of
them, are hereby authorized, empowered and directed to do all such
acts and -things and to execute all such documents as may be
necegaary to carry ocut and comply with the ‘provisions of the
Indenture as executed. All amendments to the Indenture permitted
pursuant to the provisions thereof may hereafter be authorized and
approved by resolution o¢f the Metropolitan County Council which
receives at least twenty-cne ({21) - affirmative votes. - The -

-Metropolitan Government hereby authorizes the assignment pursuant - -

to the Indenture all of its right, title and interest to the
Vpledged Revenues as security for the Series 1996 Bonds. -

The Metropolitan

. Government hereby pledges its Pledged Revenues to the payment of
“the principal of, premium, 4if any, and interest on the Series 1996

Bonds and to the payment of the principal of, premium, if any, and
interest -on the Notes to the extent of a deficiency in the proceeds
of the Series 1996 Bonds. The Metropolitan Government covenants

" and agrees to continue to collect the Pledged Revenues and shall

not repeal or reduce such Pledged Revenues and shall not amend or
modify Resclution No. 96-177 in any manner which will adversely
affect the Metropolitan Government’s obligations with respect to
the Series 1996 Bonds and the Notes. The Metropolitan Government

~will diligently enforce, levy and collect the Pledged Revenues,

'shall keep the Pledged Revenues in full force and effect and shall
not reduce the rate of said Pledged Revenues nor the base upon
which they are imposed which would in any respect reduce the amount
of revenues neceasaary to meet all obligations under the Indenture

- and with respect to the Notea. The Metropolitan Government will

take, or cause to be taken, all actions necessary to maintain ita
eligibility to levy, collect and receive, as applicable, each of
the Pledged Revenues. '

The Director

©of Finance, working with the Authority and the underwriter for the

Series 1996 Bonds (the "Underwriter"), is authorized and directed
to provide for the preparation and the distribution by the
Undexrwriter of the Preliminary Official Statement for the Series
1996 Bonds. After the Series 1996 Bonds have been sold and a bond
purchase contract executed with the Underwriter, the Director of
Finance together with thé Authority shall make such completions,
omissions, insertions and changes in the Preliminary Official
Statement not inconsistent with this Ordinance as are necessary or
desirable to complete it as a final Official Statement for purposes
of Rule 15¢2-12 of the Securities and Exchange Commission. The
Director of Finance is authorized and directed to sign .the Official

B .. Statement on behalf of the Metropolitan Government and the -

Underwriter for the Series 1995 Bonds is authorized to distribute

;'; the Official Statemernt in connection with the sale of the Series -
- 1996 Bonds by such Underwriter. . ) R

" The bifecto:: of Finance fi- 'authorized, on behalf ofl the

Metropolitan Government, to deem the Preliminary Official Statement

- and the Official Statement in final form, each to be final as of

- "its date within the meaning of Rule 15¢2-12(b) (1) if necessary in

. the judgment of the Underwriter except for the omission in the

-7 Preliminary Official Statement of certain pricing and other
- information allowed to be -omitted pursuant t¢ such Rule 1S5c2-

12(b) (1) . The distribution of the Preliminary Official Statement

' in final form. shall be conclusive evidence that each has been
- deemed in final form as of its date by the Metropolitan Government
.. @axcept for the omission in the Prelimirnary Official Statement of -

" - 'such pricing and other information. S T
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.- Sectiopn 4, - . - All acts and doings
of the Mayor, the Metropolitan Clerk, the Director of Finance and
the Director of Law and any other officer of the Metropolitan
Government which are in conformity with the Purposes and intent of
this Ordinance and. in furtherance of the issuance and sale of the
Series 1996 Bonds and the Notes and the execution and delivery of

- the documents as set forth herein shall be .and the same hereby are

in all respects, approved and confirmed.

. Section 5. . 5 The Metropolitan
Governmant hereby covenants and agrees that it will provide annual
financial information and material event notices as required by
Rule 15c2-12 of the Securities Exchange. Commission for the Seriam
1996 Bonds and the Notes. The Director of Finance is authorized to
execute at the closing of the sale of the Series 199§ Bonds and the
Notes, if required by the Rule, an agresment for the benefit of and

. anforceable by the owners of the Serieg 199¢ Borids and the Notes
- Bpecifying the details of the financial information and material
- ®vent notices to be provided and its obligations relating thersto. -
. - Pallure of the Metropolitan Gaovernment to comply with the
. undertaking herein described and to be detailed in said closing

nt pursuant to which the Notes are issued, but any such
-failure shall entitle the owner or cwneras of any of the Series 1995
Bonds ' oxr Notes, as applicable, to take such actions and to
initiate such Proceedings as shall be necessary and appropriate to
cause the Metropolitan Government to comply with itg undertaking as
set forth herein.ang in said agreement, including the remedies of
mandamus and specific Performance. : _

- Section g, . The Series 1996 Bonds
and ‘the Notes are not general obligations of the Metropolitan

- Government but are limited obligations payable solely from the

‘revenues and receipts derived from the Board of Regents’ Lease and

- the. Pledged Revenueg . (and in the case of the Notas from the

Proceeds of the Series 1996 Bonds), which are apecifically pledged
to such purposes in the manner and to the extent provided in the
"Indentura. The Series 1996 Bonds and the Notes and interest

. thereon shall not be deemed to constitute a pledge of the faith and
- cradit of the State or any political subdivision thereof, including

the Authority and the Metropolitan Government. Neither the State
nor any political subdivision thereof, including the Authority and

- the Meatropolitan Government (except for the Pledged Revenues and .

@Xcept .as get forth in the Board of Regents’ Lease and in the cage

. 'of the Notes except from the proceeds of the Series 1996 Bonds)

shall be obligated to pay the principal of or interest -on the

~ Series 1996 Bonds, the Notes or other costs incident thereto except -
.. from the revenuas _md--receipt_t Pledged therefor, and neither the

-~ in the Board of Regents’ Lease and in the case of the Notes except
- from the proceeds of the Series 1996 Bonds) is pledged to the
- payment of the principal of or interest on the Series ‘1996 Bonds, -
- . the Notems or other costs incident thereto. No Series 1956 Bond or
.. Note owner or any othsr person shall have any recourss. against any
7 -menbex, ‘_diredtor,‘o!fice'r, employee or agent of the Metropolitan

Government arising out of any of the documents or actions

authorized herein,

Any officer of the Metropolitan Government ig

hereby authori'zéd te act as Authorized Metropolitan Government
B Represenl_:jnti\{e under the Indenture, .. : ) oo

If any section, paragraph or

© - .Sectlon 8, - Separability. -
- provision of this Ordinance .shall be held . to be invalid or
- unenforceable for any reascn, the invalidity or unenforce'a_lbili;y of

4




such. section, paragraph or provision shall not affect any of the
remaining provisions of this Ordinance

Bs:.um_s..

- All other resolutions, ordinances and orders,
or parts thereof, in conflict with the provisions of this
Ordinance, are, to the extent of such conflict, hereby repealed and
this Ordinanca shall be in immediate effect from and after ite
adoption. . .

_ Section 10, This Ordinance shall take effect from and after
its passage, the welfare of the Metropolitan Government of
Nashville and Davidson County requiring it.

APPROVB]J As TO AVAILABILITY INTRODUCED BY:

irtctor o! Finance

APPROVBD AS TO FORM

MEMBERS OF COUNCIL




THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

_ THE METROPOLITAN GOVERNMENT OF NASHVILLE

S O DAVIDSON COUNTY ' .

TO

' Ténhessee

L  TRUSTEE

S TRUST INDENTURE
DATED AS OF MARCH 1, 1996

'RELATING TO 'I’HE SPORTS AUTHORITY OF NASHVILLE AND
- - DAVIDSON COUNTY (TENNESSEE}
PUBLIC IHPRUVEMENT REVENU‘E BONDS (STADIUM PRQJECT), SERIES 1996

This instrument prepared by: - .
Bass, Berry & Sims- (KSN)} -

_Pirst American Center .
Naghville, Tennessee 37238
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) - THIS TRUST INDENTURE, made and entered into as of March 1,

- 1996, by and between THE SPORTS AUTHORITY OF THE METROPOLITAN

. GOVERNMENT' OF NASHVILLE AND DAVIDSON COUNTY {the "Authotity"), a
public nonprofit corporation organized and existing under and by
virtue of the laws of the State of Tennessee and a public
instrumentality of The Metropolitan Government of Nashville and
Davidson County, THE METROPOLITAN. GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY (the *Metropolitan Government"), a public
corporation organized and existing under and by virtue of the
laws of the State of Tennessee and 5 L . R
-(the "Trustee"), a - . bank duly qualified to
accept and administer the trusts hereby created, and having its
principal place. of business in : . Tennessee, as
Trustee;. .

ﬁ_l_I_H_E_ﬁ_E_E_I.Hi

 WHEREAS, the Authority has been formed pursuant to Chapter
67 of Title 7 of Tennessee Code Annotated (the "Act®) for the
purposes set forth in the Act; and

WHEREAS, pursuant to the provisions of the Act, the
Authority is authorized to issue and sell its revenue bonds in
~accordance with the provisions of the Act and the applicable
provisions of Title 9, Chapter 21 of Tenneasee Code Annotated for
- the purpose of acquiring, erecting, extending, improving,. .
equipping, renovating or repairing any building, sports complex,
-stadium, arena, sports and recreational facility or any other
‘structure or facility constructed, leased, equipped, renovated or
acquired for any of the purposes get forth in the Act; and

o WHEREAS, any municipality with respect to which an authority

may be organized is authorized to aid or otherwise provide
assigtance to an authority including granting, contributing
-and/or pledging revenues of the municipality to or for the
benefit of the Authority derived from any source (except revenues
derived from ad valorem property taxes); and ‘ :

: WHEREAS, the Authority has the power to enter into a lease
"for all or any part of any of its sporte and recreational
- - facilities and to charge and collect.rent therefor; and

- WHEREAS, the Authority is authorized by the Act and deems it
necessary and desirable to issue its revenue bonds for the
‘purpose of providing funds: - (1) to pay the costs of :
constructing, acquiring, erecting, extending, improving,
" equipping, renovating and repairing a stadium facility (the
" "Project®); (ii) to pay the costse of acquiring a site or sites
. necessary and convenient for the Project and demclishing

- atructures on the Project gite; (iii) to provide capitalized
interest on the bonds prior to the Project becoming revenue

.
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produc;ng ‘and ‘for up to one year thereafter, and (iv). to pay .
architectural,’ englneerlng, legal and consulting costs incident
theret¢o and to the issuance and sale of the bonds and to that erid
has duly authorized and directed the issue of its revenue bonds
in one or more series (all bonds from time to time outstanding =

.. under the terms of this Indenture are hereinafter referred to as

the "Bonds") pursuant to the Act and as hereinafter more
specifically provided' and

. WHEREAS, for the purpose of securing the payment ‘of the
principal of, the interest on and redemption premium, if any, on
the Bonds, and the performance and observance of the ‘covenants
and conditions herein contained the Authority and the
Metropolitan Government have authorized the executlon and

delivery of this Indenture; and

WHEREAS, the Authority has determlned to issue an initial
series of Bonds hersunder, to be designated as "The Sports

Authority of The Metropolitan Government of Nashville and

Davidaon County  (Tennessee), Public Improvement Revenue Bonds |
(Stadium Project), Series 1996" (the "Series 1996 Bonds") in the
aggregate principal amount of § - ; and

WHEREAS, the Metropolitan Government is authorized by the
Act to grant, contribute and/or pledge revenues of the
Metropolitan Government to or for the benefit of the Authority
derived from any source (except revenues derived from ad valorem
property taxes) ;

. WHEREAS, the Metropolitan Government hereby deems it
necessary and. desirable to enter into this Indenture for the
purpose of pledging its Pledged Revenues (as hereinafter defined)

" to the payment of the principal of, redemption premium, if any,

and interest on Bonds of the Authority issued hereunder; and

' WHEREAS, the Authority has entered into a lease dated as of
{the "Lease") with the Board of Regents of. the

.State Unxversity and Community College System of the State of

Tennessee (the "Lessees") providing for the lease of a portion of

the Project to the Leagee purauant to the terms of the Act; and

) WHEREAS, the Series 1996 Bonds shall be eubetantially in the
form attached hereto-as Exhibit A, with necessary or appropriate

- variations, omissions and insertions, as permitted or required by
. this Indenture, and . )

HHEREAS all things necessary to make the Bonds, when
authenticated by the Trustee and issued, as in this Indenture
provided, valid, binding and legal epecial and limited

‘obligations of the Authority, and to constitute this Indenture a

valid and binding agreement securing the payment of the
principal, premium, if any, of and interest on all Bonds issued

2




and  to be issued hereunder, have been or will be done and

. performed and the creation, execution and delivery of this :
Indenture and the creation, execution and issuance of said Bonds,
subject to the terms hereof have 1n all respects been
'authorzzed

NOW, THEREFOQE{.THIS INDENTURE FURTHER WfTNESSETH-

. That the Authority and the Metropolztan*Government, in
consideration of the premises and of the acceptance by the
Trustee of the trusts hereby created, and of the purchase and
acceptance of the Bonda by the holders thereof, and the sum of
_One Dollar ($1.00) in lawful money of the United States of
America to it duly paid by the Trusteée at or before the execution
and delivery of these presents, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, and
in order to secure the payment of the principal of, premium, if
any, and interest on the Bonds at any time outstanding under this
Indenture according to their terior and effect and the performance
and observance by the Authority and the Metropolitan Government
of all the covenants expressed or implied herein and in the
Bonds, has granted, bargained, sold, warranted, aliened, demised,
released, conveyed, assigned, transferred, mortgaged, pledged,
set over and confirmed, and does by these presents hereby grant,
" sell, warrant, demise, release, convey, assign, transfer, alien,
mortgage, pledge, set over and confirm, unto the Trustee and to
its successors in the trusts hereby created, and to it and its
amsigna, forever, all of the Authority’'s and the Metropclitan
Government’'s respective estate, right, title and interest in, to
and under the following describéd property, rights and intereats
(herein sometimes referred to as the "trust estate" or "Trust
Estate"}: .

DIVISION I

All right, title and interest of the Authority and the
Metropolitan Government in and to the rents, issues, profits,
income, revenues and receipts derived from the Trust Estate or

- any part thereof including without limitation, (1) all right,
title and interest of the Authority, as Lessor, in, under and to
the Lease (except for the Authority’'s right (a) to reimbursement
and payment of costs and expenses under Sectiona ___ and

of the Lease, and (b} to exemption from liability, both .
individual and corporate, under Section __ . . of the Lea-e). (11)
all right, title and intereat of the Hetropoiitan Government in

. and to the Pledged Revenues (as defined herein); (iii) and all

- rents, issues, profits, income and other sums due and teo become
due .under and pursuant to or by reason of the Lease and the

" Pledged Revenues, it being the intent and purpose hersof that the
. assignment ‘and transfer to the Trustee of the rents and other -
sums . due and to become due under the Lease and the pledge of the
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- Pledged Revenues shall be effective and operative immediately and.
shall continue in force and effect, and the Trustee shall have
the right to collect and receive said rents and other sums for
application in accordance with the provisions hereof, at all
times during the period from and after the date of this Indenture
until the indebtedness hereby secured shall have been fully paid
‘and discharged, including without limitation at all times after
the institution and during the pendency of foreclosure
proceedings and after any sale on foreclosure. The Authority,
however, is to remain liable to observe and perform all the
conditions and covenants in the Lease provxded to be ocbserved and
performed by 1t : .

DIVISION II

. All moneys and securities held by the Trustee in any one of
the funds or accounts established under this Indenture including
all moneys received pursuant to any Credit Facility and Reserve

Account Credit Faczllty

DIVISION III

All property which is by the express provisions of this

Indenture required to be subject to the lien hereof and any

additional property that may, from time to time hereafter, by

delivery or by writing of any kind, be subjected to the lien

~ hereof, by the Authority, by the Metropolitan Government or by
anyone in their behalf, and the Trustee is hereby authorized to

receive the same at any time as additional security hereunder.

TC HAVE AND TO HOLD, all and singular, the Trust Estate,
including all additional property which by the terms hereof has
or may become subject to the encumbrance of this Indenture, unto
the Trustee and its successors and assigns, forever, subject,
however, to the rights of the Lessees, their heirs, -
reprelentatives, successors and 3591gns, under the Lease

IN TRUST, NEVERTHELESS with power of sale, for the equal
and proportionate benefit and security of the holders from time
to time of the Bonds authenticated and delivered hereunder and
issued by the Authority and outstanding, without preference,
priority or distinction as to lien or otherwise of any cne of
said Bonds over any other or others of said Bonds to the end that
" -each holder of such Bonds has the same rights, privileges and :
lien under and by virtue of this Indenture; and conditioned, .
however, that if the Authority shall well and truly pay or cause
.. to be paid fully and promptly when due all indebtedness,
_liabilitiea, obligations and sums at any time secured hereby,
including interest and attorney’s fees, and the Authority and the
Metropelitan Government shall promptly, faithfully and strictly
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keep, perform and observe or cause to be kept, performed and
cbaerved all of its covenants, warranties and agreements ‘

" contained herein, then and in such event this Indenture shall be
and. become void and of no further force and effect, otherwise the
same shall remain in full force and effect, and upon the trust
and subject to the covenanta and conditions herelnafter set
forth .

PROVIDED HOWEVER, that if (l) the Authority shall pay or
cause to be pald the prlnc1pal of, and the premium, :if any, and
interest on, any or all Series of Bonds, at the time and in the
manner mentioned in each Series of Bonds and this Indenture with
regspect to such Seriea of Bonds, or shall provide, as permitted
hereby, for the payment herecf; (2} the Authority and the
Metropolitan Government shall perform and observe all the
covenants to be performed and cbserved by it hereunder; and (3}
the Authority and the Metropolitan Government shall pay .or cause
to be pald to-the Trustee all sums .of money due or to become due
to it in accordance with the terms and provisions hereof with
regard to such Series of Bonds; then upon such final payments
this Indenture and the rights hereby granted shall cease,
terminate, and be void with regard to such Series of Bonds (other
than such provisions hereof, if any, as may be their express
terms survive any such termlnation), otherwigse this Indenture
shall he and remain in full force and effect;

AND THEREFORE the Authority and the Metropolitan Government
hereby covenant and agree with the Trustee and with the
respective Owners, from time to time, of the Bonds, or any part
thereof, for the equal and proportlonate benefit of such Owners
of Bonda as follows:

ARTICLE I

Definitions

Section 1.01. i . In addition to words and terms
elsewhere defined in this Indenture, the following words and
terms as used in this Indenture, and in the Bonds shall have the
following meanings, unless some other mean;ng is plainly
ntended: -

“Act' Bhail meﬁn the proviuiéns of Chapter 67 of Title 7 of -
the Tennessee Code Annotated, as may be amended from time to
time.

.'Accreted Value' ‘shall mean with reapect to- any capital
Appreciation Bondg as of any date, the amounte representing
"principal and accrued interest on such Capital Appreciation Bonds
as of such date, which shall be set forth in the Supplemental '
Indenture purluant to which such Capital Appreciation Bonds are
‘issued.




"Additional Bonds" shall mean any Bonds 1ssued pursuant to
Axtlcle III of the Indenture.

"Amortization Installment® means, with respect to each
- maturity of Term Bonds of any Series of Bonds, the principal
. amounts (or Maturity Amcunts}! of such Term Bonds to be retired in
. consecutive years by mandatory redemption from the Bond Fund;
-provided, that (i) each such Amortization Installment -shall be
deemed to be due-on the Interest Payment Date or Principal
.Maturity Date of each-applicable year as is fixed by Supplemental
Indenture and (ii) the aggregate of such installments for each
maturity of Term Bonds shall equal the aggregate principal amount
. or, if appllcable, the Maturity Amounts, of Term Bonds of such
-maturlty : ’

'Authority",shal; mean The Sports Authority of The
Metropolitan Government of Nashville and Davidson County
{Tennessee), a Tennessee publxc nonproflt corporation, and itse
successors in interest.

"Authorlzed Authority Representative" shall mean the Chair,
Vice-Chair, Secretary\Treasury or Assistant Secretary\Treasurer
of the Authority or such other person or persons who from time to
time are designated to act on behalf of the Authority in a
certificate delivered to the Trustee and signed by the Chair or
Vice-Chair of the Authority giving the name and the specimen
signature of the person or persons so desigriated.

"Authorized Investments" shall mean:
{a) Government Obligations;

(b} Obligations of any of the following federal agencies
which obligations represent the full faith and credit
of the United States of America, including:

-  Export-Import Bank
- Farm Credit System Financial Assistance
.  Corporation
- Farmers Home Administration
- General Services Administration -
- U. S. Maritime Administration
- Small Business Administration
- Government National Mortgage Association (GNMA)
U.s. D?partmenh of Housing & Urban Development
(PHA's .
- Fedetal Housing Administration

Senior debt obligations rated "ARA* by Standard &
Poor’s Corporation ("S&P") and "Aaa" by Moody’'s
Investor Services, Inc. ("Mcody’'s"™) issued by the

. Federal National Mortgage Association or the Federal
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(d)

e}

(£}

(g)

" Home Loan Mcrtgage Corporation and other sénior debt

- u.s. doilér’denominated deposit accounts, federal funds
. and banker’'s acceptances with domestic commercial banks

Commercial paper which is rated at the time of pufchase

obligations of other government sponsored agencies
approved by the Credit Facility Issuer.

which have a rating on their short term certificates of
deposit on the date of purchase of "A-1i" or "A-1+" by
S&P and "P-1" by Moody’'s and maturing ric more than 360
days after the .date of purchase (ratings on helding
companies are not considered as the rating of the

bank} ; T . . S

in the single highest classification, "A-1+" by S&P and

- ®p-1" by Moody‘’s Investor Services and which matures
. niot more than 270 days after the date of purchase;

Investments in a money market fund rated "AAAm" oOF
"AARAM-G" or better by S&P; -

Pre-refunded Municipal Obligations defined as follows:
Any bonde or other obligations of any state of the
United States of America or of any agency, )
instrumentality or local government unit of any such
state which are not callable at the option of the-
obligor prior to maturity or as to which irrevocable

" instructions have been given by the obligor to call on

the date specified in the notice; and (i) which are
rated, based on an irrevocable escrow account or fund
{the *escrow"), in the highest rating category of S&P

" and Moody's or any successors thereto; or (ii) () which

are fully secured as to principal and interest and
redemption premium, if any, by an escrow fund
coneisting only of cash or obligations described in
paragraph (a) above, which escrow may be applied only
to the payment of such principal of and interest and

‘redemption premium, if any, on such bonds or other

obligations on the maturity date or dates thereof or
the specified redemption date or dates pursuant to such
irrevocable instructiona, as appropriate, and (B) which
escrow is sufficient, as verified by a naticnally '
recognized independent certified public accountant, to -
pay principal of and interest and redemption premium,
if any, on the bonds or other obligations described in
this paragraph on the maturity date or dates specified

" in the irrevocable instructions referred to above, as
' appropriate; S : C :

(h)y

Inﬁéstment-hgreements approved by the Crédit Facility
Issuer, if any, supported by opinions of counsel as to
their due exegution, delivery and enforceability, with
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notice to each RatinQ Agency having assigned a rating
to such Series of Bonds; - .

The'ﬂocal‘Government Investment Pool ("LGIP") .
authorized under Sections 9-4-701 et peq., Tennessee

* Code Annotated; and :

{(j) Other forms of investments approved by the Credit
Facility Issuer, if any, with notice to each Rating
Agency having assigned a rating to such Series of
Bonds. . . ’

-the Lesasee or any other person from time to time designated to
- act on behalf of the Lessee in a certificate ‘delivered to the
Trustee and signed by an officer of the Lessee giving. the name -
and the specimen signature of any such person 5o designated: -

*Authorized Metropolitan Government Representative® shall

mean the Metropolitan County Mayor {("Mayor") or the Finance

Director of the Metropolitan Government or any other persén from

time to time designated to act on behalf of the Metropolitan

' Government in a certificate delivered to the Trustee and signed
by the Mayor and attested by the Metropolitan Clerk giving the

name and specimen signature of any such person sc deaignated.

"Authorized Newspaper" shall mean a newspaper of general
circulation in Davidaon County, Tennessee, printed in the English
language, customarily published on each business day whether or
not published on Saturdays, Sundays or holidays.

*Basic Rent" shall mean all payments of rent or any other.
payments made under the Lease and pledged to the payment of the
Bonds. .

" "Board" ehall mean the Board of Directors of the Authority.

"Bond Counsel” shall mean a firm of attorneys of nationally

recognized standing in the field of municipal finance law whose

opinions are generally accepted by underwriters and other

- purchasers of obligations issued by state and local governments
- selected by the Authority. : .

. "Bond Fund" shall mean the Bond Fund established under
Section 5.01 hereof. : '

issuance of the Bonds until the first Principal Maturicy Date and
thereafter each twelve-month period beginning the day after a.
~- Principal Maturity Date. . _ e :

~ "Authorized Lessee Representative" shall mean any'officer of

 *Bond Year" shall mean initially the period from the date of -

r——y
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registered owner of a Bond, including any nominee of a
Depository. - ’ o

"Bondholdex®, "holdér"-and "registered owner® shall mean the

"Bonds" shall mean the Bonds of all Series from time to time
- authenticated and delivered under this Indenture.

"Book-entry Form" or "Book-entry System" means a form or
system, as applicable, under which physical Bond certificates in
fully registered form are issued to a Depository or to its
nominee as Registered Owner, with the certificated Bonds being
held by and "immcbilized" in the custody of such Depository, and
- under which records maintained by persona, other than the
Authority or the Trustee, constitute the written record that
identifies, and records the transfer of, the beneficial "book-
entry" interests in those Bonds. o -

"Business Day" shall mean any day other than (a) Saturday or
Sunday, (b) a day on which banking institutions in New York City
or any other city where the principal United States office of the
Credit Facility Issuer or the Trustee is located are required or
authorized by law (including executive order) to close or on
which the principal United States office of the Credit Facility
Issuer or the Trustee is closed for a reason not related to
financial condition, or {¢)} a day on which The New York Stock
Exchange is closed.

"Capital Appreciation Bonds" shall mean Bonds, the interest

on which shall be compounded on a periodic basie and payable only
at maturity or upon prier redemption, and shall he determined by

reference to the Accreted Value. : )

. "Certified Resolution" with respect to the Authority and the
Lessee shall mean a copy of a resolution certified by the

‘' Secretary\Treasurer of the Authority or the Lessee to have been
duly passed and adopted by the Board of Directors of the
Authority or the Lessee at a meeting duly called and convened,
and with respect to the Metropolitan Government shall mean a copy
of a resolution or ordinance certified by the Metropolitan Clerk
to have been duly passed and adopted by the Metropolitan County
Council at a meeting duly called and convened. o

. !cOdét shall mean the Internal Revenue Code of 1986, as
amended, 'and all applicable regulations thereunder.

. "Construction Fund® sh&ll,meap the account established under
Section 5.03 hereof. Sl : : o

"Cost" or "Cost df'Conatrﬁctiqn' ghall mean:

(a) The cost of acquiring, erecting, extending, improving,
equipping, repairing or refinancing any Project or for
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any combination of such purposes, demolishing
structures on the Project site, and acquiring sites
neceasary or convenient for such Project;

(b} The cost of labor, materials, machinery and equipment
as payable to contractors, builders and materialmen in
connection with the Projeck;

{c) Governmental charges levied or assessed during

: equipping of the Project or upon any property acquired
therefor, and premiums on insurance in connection with
the Project during construction; - :

(d) Fees and expenses of architects and engineers for
estimates, surveys and other preliminary ’
investigations, environmental teste, soil borings,
appraisals, preparation of plans, drawings and
specifications and supervision of the Project properly
‘chargeable to the Project, as well as for the
performance of all other duties of architects and
engineers in relation to the construction and
inatallation of the Project; :

(e} Expenses of administration, supervision and inspection

: properly chargeable to the -Project, including the fees
relating to the design, construction and equipping of
the Project and all other items of expense, not
elsewhere specified herein incident to the B
conatruction, installation and placing in operation of
the Project; :

(f) Fees and expenses incurred in connection with the
"issuance and administration of the Bonds and the Lease,
including but not limited to, fees and expenses of .the
underwriter for the Bonds and its counsel, the Credit
Facility Issuer and its counsel, the Reserve Account
Credit Facility Issuer and its counsel, the Authority
and its coungel, Bond Counsel, the Trustee and its
-counsel, Credit Facility premium, Reserve Account
Credit PFacility premium, printing costs and Rating
Agency fees; - '

(g) Interest on the Bonds during the construction and
"installation of the Project until it becomes revenue
producing and for up to one year thereafter; and

. {h) * Any other cost of the Project permitted to be firianced
T - pursuant to the Act. : .

o “Credit Fabilityﬁ meahs any municipal bond insurance policy,
. letter of credit, surety bond, guarantee, or other agreement
under which any Person other than the Authority or the
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Metropolitan Government provides additional security for any
Series and guarantees timely payment of the principal of and
interest on all or a portion of any Series, and shall include any’
Reserve Account Credit Facility. ) )

*"Credit Facility Issuer" means : __or
- any Person which has provided a Credit Facility relating to any
Series or any particular Bonds within a Series,

. "Current Interest Paying Bonds" means Bonds, the interest on
which shall be payable on a periodic basis.

"Debt Service" means, for any period or payable at any time,
the principal (including Amortization Installments) of, premium,
if any, and interest on the Bonda to that period or payable at
that time, whether due at maturity or redemption or otherwise.

"Debt Service Requirement" shall mean, for any Bond Year,
the sum of: - ’ -

(a) the amount regquired to pay the interest becoming due on
: ‘the Current Interest Paying Bonds during such Bond
Year; : :

{b)  the aggregate amount reguired to pay the principal
becoming due on Current Interest Paying Bonds for such
Bond Year; and i

{c): the aggregate amount required to pay the Maturity
; Amount due on any Capital Appreciation Bonds maturing
in such Bond Year.

In calculating‘the Debt Service Requirement for any period:

(1} the Authority shall deduct from the amounts calculated
in Subparagraph (a) through (¢) above: (i) any
capitalized interest deposited into the Bond Fund for -
such period from the proceeds of the sale of such Bonds
or otherwise, (ii) any investment earnings to be.
received on moneys on deposit in the Bond Fund and
accounts therein and required by the terms of this
Indenture to be retained in such Bond Fund, and (iii)
80 long as there is on deposit in the Reserve Fund
(without regard to any Reserve Fund Credit Facility) an
amount equal to the Regserve Fund Requirement, the
amount in the Reserve Fund shall be deducted from the
Debt Service due on the latest Principal Payment Date
for any Bonds secured thereby; . :

the interest due in ahy-ensuihg Bond Year on Variable
Rate . Bonds shall be assumed to be 125% of the rate of
interest quoted on THE BOND BUYER Twenty-Five Revenue
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'in Section 7.01.

Bond Index for the last weék of the month preceding the
date of such calculation ({(with the maximum rate agsumed
.tobe = %); - . ’ .

(3} the stated maturity date of any Current Interast Paying
Term Bonds shall be disregarded and the Amortization
Installments applicable to such Current Interest Paying
Term Bonds in such Bond Year shall be deemed to mature
in.such Bond ‘Year; and :

(4) the stated maturity date of any Capital Appreciation
Term Bonds shall be disregarded and the Amortization
Installments applicable to such Capital Appreciation
Term Bonds in such Bond Year shall be deemed to mature

" in such Bond Year. -

“Government ObliQations“ shall mean

{a) cash (insured at all times by the Federal Deposit :
. Insurance Corporation or otherwise collateralized with
obligations described in paragraph (b} below), or

(b) direct obligations of (including obligations issued or
held in book entry form on the books of) the Department
of the Treasury of the United States of America.

"Depository" means any securities depository that is a
clearing agency under federal laws operating and maintaining,
with its participants or.otherwise, a Book-entry Form, ineluding,
but not limited to, DTC..

"DTC" shall mean the Depository Trust Company, a limited
purpose company organized under the laws of the State of New
York, and-its successors and assigns. v

*DTC Participant (g} " shall mean securities brokers and o
dealers, banks, trust companies and clearing corporations that
have access to the DTC system. : : :

- "Event of Default® shall have the meaning given to that term

: "Fiscal Year" means the period commencing on July 1 of each
year and ending on the succeeding June 30 or such other period as
may be prescribed from time to time as the fiscal year for the

Authority and the Metropolitan Government, - - . o

"General Parking'nevehues' shall méan parking revenuea of

‘the Metropolitan Government in an amount up to $150,000 derived

from any source and reclassified at the direction of the Director
of Finance to pay principal of, premium, if any, and interest on
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the Bonds, to the extent the Project Pérking Révenuea are not
sufficient. : ) . _
"Indenture” shall mean this instrument as originally
executed or as it may from time to time be supplemented or
-amended by one or more indentures supplemental hereto.

‘“Interest Payment Date” means, with respect to {a) any .
Series, any date on which interest is stated to be due on the
-, Current Interest Paying Bonds, as determined by Supplemental °
Indenture; and (b) any date on which interest becomes due thereon
on account of early redemption therecf or on account of the
happening of an event which under the terms of the Bonds,
‘requires a payment of interest to be made thereon.

"Leage® éhall mean the Lease dated aﬁ of the date hereof
éxecuted by the Authority, as lessor, and the Lessee, as legsee,
as from time to time amended and supplemented. )

"Lessee” shall mean the Board of Regents of the State o
University and Community Cellege System of the State of Tennessee
and their respective successors in interest. :

‘"Maturity Amounts" means, with respect to any Capital
Appreciation Bonds, the amounts representing principal and
interest on such Capital Appreciation Bonds at maturity. .

*"Maximum Debt Service Requirement" means, as of any .

particular date?of calculation, the Debt Service Requirement for

" any future Bond Year which is greatest in dollar amount with
respect to all Outstanding Bonds.

'ﬁoody'a' shall mean Moody’s Investors Service, Inc., 99
Church Street, New York, New York, 10007, or any successor
thereto. . :

"Officers’ Certificate” with reference to the Lessaee ghall"
mean a certificate signed by an officer of such Lessee, and with
reference to the Authority shall mean a certificate signed by the
Chair or the Vice-Chair and by the Secretary\Treasurer or the
Assistant Secretary\Treasurer of the Authority or signed by an
Authorized Authority Representative, and with reference to the
Metropolitan Government shdll mean a certificate signed by the
Mayor ‘and by the Metropolitan Clerk or signed by an Authorized

. Metropolitan Government Representative, ‘ R

. *Opinion of Counsel® shall mean a written opinion of counsel
who may, but need not, be counsel for the Authority, counsel for
the Lessees, or counsel for the Metropolitan Government. :

-",-"Outstanding'; when used with reference to Bonds, shall,
subject to the provigicns cof Section 9.04, mean as of any
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: pﬁtticular time all the Bonds authenticated and delivered by the
Trustee under this Indenture, except

. to the Trustee canceled or for cancellation;

-(b}. Bonds for the payment or redemption of which moneys or
-~ . - Government Obligations in the necessary amount shall
have been deposited in trust with the Trustee, provided
that if such Bonds are to be redeemed prior to the -
maturity thereof notice of such redemption shall have
‘been given as provided in Article V or provisions
satisfactory to the Trustee shall have been made for
giving such notice; and . C

(c) Bonds in substitution for which other Bonds shall have
g been authenticated and delivered pursuant to the terms
of Section 2.05. .

"Person” shall mean firms, associations, partnerships, joint
ventures, societies, estates, trusts, corporations, public or
governmental bodies, other legal entities and natural persons.

"PILOT Payments" shall mean all in lieu of tax payments made
by the Department of Water and Sewerage Services of the .
Metropolitan Government pursuant to Resolution No. R96-177
adopted by the Metropolitan County Council on February 29, 1996.

- "Pledged Revenues" shall mean (i) all PILOT Payments; (ii})
all Project Parking Revenues and to the extent such Project
Parking Revenues are less than $150,000 per year, then an amount
- up to $150,000 derived from any parking revenues collected by the
Metropolitan Government from any source; and (iii) to the extent
the Basic Rent together with the PILOT Payments described in (i)
and the Parking Revenues described in (ii) are not sufficient to
pay principal of, premium, if any, and interest on the Series
1996 Bonds, then to the extent of such deficiency[, all other
non-tax revenues- of the Metropolitan Government] [such specific
.non-tax revenues designated by the Director of Finance],

the annual or other periodic date on which (i) principal matures
on the Current Interest Paying Bonds or (ii) Maturity Amounts are
payable on Capital Appreciation Bonds, as determined by _
Supplemental Indenture, and in each case including applicable
dates on which Amortization Installments are required to be
applied to retire Term Bonds.- - . : ' :

limitation, the stadium, all buildings appurtenant . thereto,. all
other related facilitiea, parking facilities, fixtures and
equ;pment-to be constructed on the Project site, all property
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-"Principal.Haturity'Date' means, with respect to any Series, -

"Project"shill'ﬁeah'thé'atadiﬁm faciiity, inciﬁding without
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necesasary and convenient for the Project gite, the demolition of
structures on such site, and all architectural, engineering,
legal and consulting costs incident thereto.

: "Project Parking Revenues" shall mean all parking revenues
of the Authority derived from the East Bank Redevelopment Project
as described in Bill No. 096-163 of the Metropolitan Council
which are collected by the Metropolitan Government. -

"Qualified Financial Institution" means: (i} a bank, ‘a trust
company, a national banking association, a corporation subject to
registration with the Board of Governors of the Federal Reserve
System under the Bank Holding Company Act of 1956 or any .
successor provisions of law, a federal branch pursuant to the
International Banking Act of 1978 or any successor provisions of
law, ‘@ domestic branch or agency of a foreign bank which branch
or agency is duly licensed or authorized to do business under the
laws of any state or territory of the United States of America, a
savings bank or a savings and loan association; provided that its
unsecured or uncollateralized long-term debt obligations, or
obligations secured or supported by a letter of credit, contract,
agreement, surety bond or insurance policy issued by any such
organization, have been assigned a credit rating by Moody's or
S&P in either of its two highest rating categories, or (ii) an
insurance company or association chartered or organized under the
lawa of any state of the United States of America, provided that
its unsecured or uncollateralized long-term debt obligations or
obligations secured by or supported by a letter of credit,
contract, agreement, surety bond or insurance policy issued by’
any such organization, have been assigned a credit rating by
Moody’s or Standard & Poor’s in its highest rating category.

"Rating Agency" shall mean Moody’s and Standard & Poor's.

~ "Rebate Fund" shall mean the Rebate Fund established undér
Section 5.01 hereof. ‘ )

"Record Date* means, when used with respect to any Series, -
the fifteenth day of the calendar month next preceding an :
Interest Payment Date applicable to that Series, or such other
date as may be specified by Supplemental Indenture with respect -

' to such Series., - ‘ ' . .

.~ "Remarketing Agent” shall mean with respect to a Series of
Variable Rate Bonds the Remarketing Agent appointed by the .-
Authority and serving as such under the Remarketing Agreement for
such Series, including successors or aseigns. -

”'Remarketing-hgreeﬁént' shall mean with respect to any

Series of Variable Rate Bonds the agreement entered into by tha
Authority with a Remarketing Agent which provides for the '

15




purchase and remarketzng of such Varlable Rate Bonds, as such
‘agreement may be supplemented and amended from time to time.

: "Responsible Officers* of the Trustee or any separate
‘trustee or co-trustee hereunder shall mean the chairman of the
. board of directors, the president, every vice president, every -
aggigtant vice president, the cashier, every assistant cashier,;
the secretary, every assistant secretary, every trust officer,
and every officer and assistant officer of such Trustee, other
than those specifically above mentioned, to whom any corporate-
trust matter is referred because of his knowledge of, and
fam;l;arzty with, a part;cular subject. .

’ "Reserve Fund” shall mean the Reserve Fund establlshed under
Section 5.01 hereof :

. . "Reserve Fund Gredit Fac;llty means a munlcxpal bond
insurance policy, surety bond, letter of credit, line of credit,
guarantee or other agreement provided by a Reserve Fund Credit
Facility Issuer which provides for payment of amounts equal to

. all or any portion of the Reserve Fund Requirement in the event
“of an insufficiency of moneys in the Bond Fund to pay when due
principal of and interest on all or a portion of the Bonds.-

. "Reserve Fund Credit Fac;lrty Issuer” means
or any Qualified Financial Institution whlch has provided a
Regerve Fund Credit. Fac111ty

"Reserve Fund Requirement" means an' amount which is the
lesser of (i) the Maximum Debt Service Requirement for all Bonds
then Outstanding, or (ii) the maximum aggregate amount allowed
under the provisions of the Code to be funded as a reasconably
required reserve from the proceeds of the Series 1996 Bonds and
‘any Additional Bonds. )
‘"Revenue Fund® shall mean the Revenue Fund established under
Section 5.01 hereof.

. "Seriel Bonds' means any Current Interest Paying Bonds or
Capital Appreciation Bonds for the payment of the principal of
which no fixed mandatory ainking fund or bond redemption deposits
are required to be made prior to the 12-month period immediately
preceding the stated date of maturity of the such Bonds.

.. nSeries" or "Series of Bonds" shall mean the initial Series
of Bonds authorized hereunder and any additional Series of Bonds
iasued pursuant to a Supplemental Indenture in accordance with
Article X hereunder. , ‘ .

‘Series 1896 Bonds" shall mean the § . principal
amount of Public Improvement Revenue Bonds iStaaium Project).
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Series 1996 of the Authority issued and from time to time
outstanding undex this Indenture.

"Standard & Poor’s" shall mean Standard & Poor's Ratings
"Group, a division of McGraw-Hill Financial Services Company, a
corporation organized and existing under the laws of the State of
new York its successors and thelr asalgns .

"Subordinated Bonds" means any obligat;ons lasued or

incurred by the Authority and payable from all or a portion of

the Pledged Revenues and Basic Rent which are junior and

- subbrdinate to any Bonds issued pursuant to this Indenture as
security for payment from such Pledged Revenues and Basic Rent

and in -all other respects. .

'"Supplemental indenture" shall mean an indenture
supplemental hereto authorized pursuant- to Article X hereof.

"Term Bonds® means the Current Interest Paying Bonds or
Capital Appreciation Bonds of a Series, all of which are stated
to mature on cne date and which are subject to retirement by
operatlon of the Bond Fund hereln establlshed

"Trust Estate" or "trust estate" shall mean the property of
the ‘Authority which is. subject to the lien of this Indenture or
intended to be subject to the lien of this Indenture.

"Trustee" shall mean .
) 'Tennessee, and its successors in 1nterest

"variable Rate Bonds" means Bonds,.the interest rate on
which is subject to periodic adjustment, at intervals, at such
times and in such manner as shall be determined by Supplemental -
Indenture with respect to such Bonds. For purposes of
calculating the Reserve Fund Requirement and the issuance of
Additional Bonds, Variable Rate Bonds shall be assumed to bear
interest at (1) if interest on the Bonda is excludable from gross
income under the applicable provisions of the Code, the most
recently published Twenty-Five Revenue Bond Index (or comparable
.index if no longer published) in The Bond Buver plus fifty (50)
basis points, or (2) if interest is not eo excludable, the
interest rate on direct U.S. Treasury Obligations with comparable
‘maturities plue fifty (50) basia points. For purposes of any.
rate covenant measuring actual debt service coverage during a
teat period, Variable Rate Bonds sliall be deemed to bear interest
at the actual rate per annum applicahle during the test period

"Value' of the Authorized Investments shall be determined as
"of the end of each month, and shall be calculated as follows.

(a) as to investments the bid and asked prices of which are
published on a régular basis in The Wall Street Journal
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f{or, if not there, then in The New York Tlmes). the
average of the bid and asked prices for such
investments so published on or most recently prier to
such time of determination,

as to invegtments the bid and asked prices of which are
not published on a regqular basis in The Wall Street
Journal or The Net York Times: the average bid price
at such time of determination for such investments by
any two nationally recognized government securities
dealers (selected by the Trustee in its absolute-
_discretion) at the time maklng a market in such
investments or the bid price published by a nationally
recognized pricxng servxce,

"'a- to certificates of deposit and bankers acceptances:
the face amount thereof, plus accrued interest; and

as to any investment not-specified above: the value -
thereof established by prior agreement between the
Authority, the Trustee and the Credit Facility Issuer.

" "Written Request® with reference to the Authority shall mean
a request in writing signed by an Authorized Authority
Repregsentative and with reference to the Leasee, shall mean a
request in writing signed by an Authorized Lessee Representative
and with reference to the Metropolitan Government, shall mean a
request in writing signed by a Authorized Metropclitan GovernmentA
-Repreaentat;ve. .

1.02. ¢ WOrds of the
masculine gender shall be deemed and construed tc include
correlative words of the feminine and neuter gender. The words
"Bond*, "holder®, and "person® shall include the plural as well
asdthe singular number unless the context shall otherwise
indicate.

- ‘ Any certificate,or opinion made or given by an officer of
the Authority, the Metropolitan Government or of the Lessee may
be baged, inscfar as it relates to legal matters, upon a ;

~certificate or opinion of or representations by counsel, unless

. 8uch officer knows that the certificate or cpinion or .

- repregentations with respect to the matters upon which his

certificate or opinion may be based as aforesaid are erroneocus,

or in the exercise of reascnable care should have known that the

_same were errcnecus. Any certificate or opinion made or given by

counsel may be based (insofar as it relates to factual matters or

information with respect to which is in the poseession of the

Authority, the Metropolitan Government or of the Lessee) upon the

certificate or opinion of or representations by an officer or

‘officers of the Authority, the Metropolitan Government or of the

Lessee unless such counsel knows that the certificate or opinion
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or representations with respect to the matters upon which his
certificate or opinion may be based as aforesaid are errcneous,
or in the exercise of reasonable care should have known that the
game were erroneocus. s ' ' :

ARTICLE I1

Execution, Authentication, Maturity,
" Form and Registration of Bonds

Section 2.01. Souxce of Payment. All Bonds issued under
this Indenture shall be payable solely from the Pledged Revenues
‘pledged by the Metropeclitan Government and Basic-Rent derived
from the Lease pledged by the Authority. The principal of,

" premium, if any, and interest on the Bonds issued hereunder are

. Becured by an assignment of revenues and receipta from the Trust-
‘Estate out of which the same are payable and are further secured
by the lien of this Indenture on the Trust Estate.

The Bonds are not general obligations of the Authority but
are limited obligations payable solely from the revenues and
-receipts derived from the Basic Rent and the Pledged Revenues
pledged to such Bonds, which revenues and receipts are
specifically pledged to such purpose in the manner and to the
extent provided in the Indenture. Neither the State nor any
pelitical subdivision thereof, including the Authority and the
Metropolitan Government, shall be obligated to pay the principal
of or interest on the Bonds or other costs incident thereto
except from the revenues and receipts pledged therefor, and
neither the faith and credit nor the taxing power of the State or
- any political subdivision thereof, including the Authority and
the Metropolitan Government, is pledged to the payment of the
principal of or interest on the Bonde or other costs incident
thereto. -The Authority has no taxing power. - T

- Section 2.02. Pavment of Bonds. The principal of, premium,
if any, and interest on the Bonds shall be payable in any coin or
currency of the United States of America which on the reapective
dates of payment thereof is legal tender for the payment of
public and private debts. The principal of and premium, if any, .
on the Bonds shall be payable at the office of the Truatee, and
payment of the interest on each Bond shall be made by the Trustee
on each interest payment date to the person appearing on the
regigtration books maintained by the Trustee as the registered -
~owner thersof on the Record Date by check or draft mailed to such
. registered owner at his address as it appeares on such I
registration books; provided, however, that a registered owner of
at ‘least -$1,000,000 in principal amount of Bonde may, by written
request filed with the Trustee on or before fifteen {15) days
prior to the Record Date, receive payment of interest by wire
transfer to a United States financial institution located in the -
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" continental United States for credit to an account maintained in

the name of the registered owner at such financial institution.
Any interest on any Bond which is payable but which is not
punctually paid or duly provided for ("Defaulted Interest") shall
cease being payable to the Person in whose name such Bond is
registered at the close of buginess on the Record Date and
instead shall be payable to the Person in whose name asuch Bond is
registered in the Bond Register at the close of business on a :
Special Record Date selected by the Trustee-and which shall be at

" least 10 days but not more than 30 days befoire the date selected

by the Trustee for payment of such Defaulted Interest. The
Trustee shall give notice by mail of the Special Record Date and .

. date for payment of Defaulted Interest at least 10 days before

the Special Record Date. Payment of the principal of and
premium, if any, on all Bonds shall be made upon the presentation

. and surrender of such Bonds as the same shall become due and

payable. . :

. Section 2.03. icn. Only Bonds authenticated by
the endoraement thereon of a certificate substantially in the -
form hereinbefore recited, executed by the Truatee, by one of its
authorized signatories, shall be valid or become obligatory for
any purpose or be secured by this Indenture or shall be entitled
to any benefit hereunder; and every certificate of the Trustee
upon any Bond purporting to be secured hereby shall be conclusive
evidence that such Bond sa authenticated has been duly
authenticated and delivered hereunder, and that the holder is
entitled to the benefit of the trusts hereby created.

- Section 2.04. . All Bonds issued and to
be issued under this Indenture shall be executed in the name of
the Authority by the manual or facsimile signature of ita Chair
or Vice-Chair and the seal of the Authority impressed thereon (or
a facsimile thereof imprinted thereon) and attested by the manual
or facsimile signature of its Secretary\Treasurer or Assistant
Secretary\Treasurer. In case any of the officers of tha
Authority who shall Have signed any Bond shall cease to be such
officer before the Bond so signed shall have been actually
authenticated by the Trustee or delivered or issued, such Bond

‘may be authenticated and delivered and issued with the same

effect as though the person who had signed such Bond had not
ceased to be an officer of the Authority.

- Saction 2.05. Temporary Bonds: Loat Bonds. Bonds of any -
Series may be initially issued in temporary form exchangeable. for
definitive Bonds of the same Series when ready for delivery. The
temporary Bonds shall be of such denomination or denominations,
without coupons, as may be determined by the Authority, and may
contain such reference to any of the provisions of this Indenture
as may be appropriate. Every temporary Bond shall be executed by
the Authority and be authentijcated by the Trustee upon the same
conditions and in substantially the same manner as the definitive -
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Bonds. If the Authority issues temporary Bonds, it will execute
and furnish definitive Bonds without delay and thereupon the
temporary Bonds may be surrendered for cancellation in exchange
therefor at the office of the Trustee, and the Trustee shall ‘
authenticate and deliver in exchange for such temporary Bonds an’
equal aggregate principal amount of definitive Bonds of the same
"Serles and maturity of authorized denominations. Until so
exchanged, Lhe temporary Bonds shall be entitled to the same
benefits under this Indenture as definitive Bonds authenticated
and delivered hereunder. S o
. In .case any temporary or definitive Bond issued hereunder
shall become mutilated, or be lost, stolen, or destroyed, the _

. Authority, in its discretion, shall issue, and the Trustee shall -
authenticate and deliver, a new Bond of like tenor, amount, :
maturity and date, and bearing the same or a different number, in
exchange and substitution for, and upon the cancellation of, the
mutilated Bond, or in lieu of and subatitution for such lost,
stolen or destroyed Bond, or if any 'such Bond shall be about to
mature, instead of issuing a substituted Bond the Authority may
pay or authorize payment of such Bond without asurrender thereof.

In every case the applicant shall furnisgh evidence ‘
satisfactory to the Authority and the Trustee of the destruction, .
theft or loss of such Bond, and indemnity satisfactory to the
Authority and the Trustee; and the Authority and the Trustee may
charge the applicant for the issue of such new Bond an amount
‘sufficient to reimburse the Authority for the expense incurred by
it .in the issue thereof. - ’ . . S : :

"Section 2.06. . The
Trustee shall maintain at its principal corporate trust office in
. Tennessee a register in which, at the Authority’s
expense {other than transfer taxes, if any) the Trustee shall
provide for the registration and transfer of the Bonds. Whenever
any Bond shall be surrendered at such office for transfer, the
Authority at its expense will execute and deliver in exchange
therefor a new Bond or Bonds of the same series and maturity, of
authorized denomination or denominations, for the same aggregate
principal amount as the Bond sc surrendered, provided that any
transfer tax relating to such transaction shall be paid by the
holder requeating such tranafer. The Trustee shall not be )
- réequired £o transfer any Bond during the periocd commencing on a

Regular or Special Record Date and ending on the corresponding
Interest Payment Date of such Bond or, in the case of any o
proposed redemption of Bonds, during any period following the
. receipt of instructions by the Authority to call such Bond for
" redemption; provided, however, the Trustee, at its option may

make transfers after any of said dates or after such Bonds or any
- .portion thereof have been selected for redemption. The Authority

" and. the Trustee may tieat the person in whose name any Bond is

registered as the owner of such Bond for the purpose of receiving
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payment of the prlnc1pal of, premium, if any, and interest on
such Bond and for all other purposes, whether or not such Bond be
overdue, and neither the Authority nor the Trustee shall be

. affected by any notice to the contrary :

(b) The Authority may elect to use a Book-entry System for
. issuance and registration of -the Bonds of any Series, and’ the
details of any suth Book-entry System shall be fixed by

" Supplemental Indenture; provided, however, the Series 1996 Bonds
shall be issued and reglstered pursuant to a Book-entry System as
‘set’ forth in subsection (c) below. : , .

) (c) Except as otherwige prov1ded in this subsection, the
Series 1996 Bonds shall be registered in the name of Cede & Co.,

- a8 nominee of DTC, which will act as securities depository for

- the Series 1996 Bonde.j References in this Section to a Series

- 1996 Bond or the Series 1996 Bonds shall be construed to mean the
Series 1936 Bond or the Series 1996 Bonds that are held under the
Book-entry System. One Series 1996 Bond for each maturity shall
- be issued to DTC and immobilized in its custody. A Bock-entry
System shall be employed, evidencing ownership of the Series 1996
Bonds in authorized denominations, with transfers of beneficial
ownership effected on the records of DTC and the DTC Part:cipanta
pursuant to rules and’ procedures established by DTC.

Each DTC Participant shall be credited in the records of DTC
with the amount of such DTC Participant’s intereat in the Series
1996 Bonds. Beneficial ownership interests in the Series 1996
Bonds may be purchased by or through DTC Participants. The’
holders of these beneficial ownership interests are hersinafter
referred to as the "Beneficial Owners."” The Beneficial Owners
shall not receive the Series 1996 Bonds representing their
beneficial ownership interests. The ownership interests of each
Beneficial Owner shall be recorded through the records of the DTC
Participant from which such Beneficial Owner purchased its Series
1996 Bonde. Transfers of ownership interests in the Series 199§
- Bonds shall be accomplished by book entries made by DTC and, in
turn, by DTC Participants acting on behalf of Beneficial Owners.
80 LONG AS CEDE & CO., AS NOMINEE FOR DTC, .IS THE REGISTERED
OWNER OF THE SERIES 1996 BONDS, THE TRUSTEE SHALL TREAT CEDE & -
C0.:, AS THE ONLY HOLDER OF THE SERIES 1996 BONDS FOR -ALL PURPOSES
UNDER THIS INDENTURE, INCLUDING RECEIPT OF ALL PRINCIPAL OR
PURCHASE PRICE OF, PRBHIUH. IF ANY, AND INTEREST ON THE SERIES
1996 BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR - -
DIRECTING THE TRUSTEE TO TAKE COR NOT TO TAKE OR CONSENTING TO,
_CERTAIN ACTIONS UNDER THIS INDENTURE

Payments of prlncipal. interest. and redemption premium, if
any, with respect to the Series 1996 Bonda, so long as DTC is the
only cwner of the Series 1996 Bonds, shall be paid by the Trustee -
directly to DTC or its nominse, Cede & Co. as provided in the
Letter of Representation relating to the Series 1996 Bonds from -
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the Authority and the Trustee to DTC (the ~Letter of
Repregsentation®”). DTC shall remit such payments to DTC
Participantse, and such payments thereafter shall be paid by DTC
Farticipants to the Beneficial Owners. The Authority and the
Trustee shall not be responsible or liable for paywment by DTC or
DTC Participants, for sending transaction statements or for
maintaining, supervising or reviewing records maintained by DTC
or DTC Participants. : - : o

B v s ot R

: " In the event that (i) DTC determines not to continue to act
as securities depository for the Series 1996 Bonds or (2) the
Authority determines that the continuation of the Book-entry
System of evidence and transfer of ownership of the Series 1996
Bonds would adversely affect their interests or the interests of
"the Beneficial Owners of the Series 1996 Bonds, the Authority
shall diacontinue the Book-entry System with DTC. If the
Authority fails to identify another gualified securities :
depository to replace DTC, the Authority shall cause the Trustee -
to authenticate and deliver replacement Series 1996 Bonds in the’
form of fully registered Series 1996 Bonds to each Beneficial
Owner, . -

ity U b

itz

. THE AUTHORITY AND THE TRUSTEE SHALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY
.. BENEFICIAL OWNER WITH RESPECT TO (i) THE SERIES 1996 BONDS; ({ii)
THE' ACCURACY OF ANY RECORDS MAINTAINED By DTC OR ANY DTC.
PARTICIPANT; (III) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF
ANY AMOUNT DUE TO ANY BENEFICIAL, OWNER IN RESPECT OF THE
PRINCIPAL OF AND INTEREST ON THE SERIES 1996 BONDS; (iv) THE
DELIVERY OR TIMELINESS OF DELIVERY BY DTC OR ANY DTC PARTICIPANT
OF ANY NOTICE DUE TO ANY BENEFICIAL OWNER THAT IS REQUIRED OR
 PERMITTED UNDER THE TERMS OF THIS INDENTURE TO BE GIVEN TO
BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTICN OF THE
SERIES 1996 BONDS; OR (vi) ANY CONSENT GIVEN OR OTHER ACTION
' TAKEN BY DTC, OR ITS NOMINEE, CEDE & CO., AS OWNER.

In.-the event that a Book-entry System of evidence and
transfer of ownership of the Series 1396 Bonds is discontinued
pursuant to the provisione of thie Section, the Series 1996 Bonds
shall be delivered solely as fully registered Series 1996 Bonds
without coupons in the authorized denominations, shall be .
lettéred with the prefix letter identifying the Series of which
such Series 1996 Bond is a part, and numbered separately from 1
: upward, and shall be payable, executed, authenticated,
. registered, exchanged and canceled pursuant to the provisions
hereof.: . o . . s . o
s The Authority shall not be limited to utilizihg a Book-entry:
- System maintained by DTC but may enter into a custody agreement
with any bank .or trust conpany serving as custodian (which may be
the Trustee serving in the capacity of custodian) to provide for

- 23




a bcok entry or sim11ar method for the reglstratlon and
registration of transfer of all or a portlon of the Series 1996
" Bonds.

.80 LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE CF TRANSFER OF
OWNERSHIP OF ALL THE SERIES 1996 BONDS IS MAINTAINED IN ’
ACCORDANCE HEREWITH, THE PROVISIONS OF THIS INDENTURE RELATING TO
THE DELIVERY OF PHYSICAL SERIES 1996 BOND CERTIFICATES SHALL BE
' DEEMED INAPPLICABLE OR BE -QTHERWISE SO CONSTRUED.AS TO GIVE FULL
-. EFFECT TO SUCH BOOK-ENTRY SYSTEM. THE PROVISIONS OF THE LETTER OF

REPRESENTATION SHALL SUPERSEDE THIS INDENTURE IN THE EVENT OF A
CONFLICT ‘

mmn_ui
The Series 1996 Bonds
and Bonds of Other Series

301 i . The firet
series of Bonds authorized to be issued hereunder shall be
entitled "Public Improvement Revenue Bonds (Stadium Project),
Serxes 1996' and shall be in the aggregate principal amount of
] . The Series 1996 Bonds shall be issuable as
fully registered bonds in the denomination of $5,000 and any
.- integral multiple thereof. The Series 1996 Bonds shall be
numbered from R-1 upward:

Each Series 1996 Bond shall be dated as of the Intereet

) Payment Date to which interest has been paid as of the date on
which it is authenticated or if it is authenticated prior to a
date on which interest is paid, it shall be dated March 1, 1996.
Interest on the Series 1996 Bonds shall be payable on March 1 and
September 1 of each year commencing September ‘1, 1996. -

'The Series 1996 Bonde and the Trustee’ 8 Certificate of
Authentication shall be substantially in the form and be of the
tenor and purport, respectively hereinbefore set forth.

. The Series 1996 Bonds shall bear fixed annual interest rates
“{computed on the basis of a 360-day year coneistlng of twelve 30-
day months). and mature as followe

Maturity - , _'Principal  Intersst
—~iate . . <Amounkt —Rate
- {March 1) - . .
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. . .. The Trustee, upon the
execution and delivery of this Indenture or from time to time

- thereafter, upon the execution and delivery to it by the

on the part of the Authority, shall authenticate Series 1996
- Bonds in an aggregate principal amount of '$ and shall
~ deliver them to or upon the Written Request of the Authority. .

‘ All of the prdceeds‘ieceived from the sale of the Series -
. 1996 Bonds shall be deposited as set forth below: ’

the accrued interest on_the Series 1996 Bonds from their date to
the date of their delivery; .

.- - {b} an amount equal to the Reserve Fund Requirement shall

be deposited with the Trustee to the credit of the Reserve Fund;
provided that this regquirement may be satisfied in whole or in .
part by the establishment of a Reserve Fund Credit Facility for
the purpose of such Reserve Fund; and .

(¢} deposit with'the Metropolitan Government to the credit
©of the Construction Fund the balance of the proceeds received on
the delivery of the Series 1996 Bonds. S

: -Segtion 3,03, it « Subject to the
provisions of thig Article III, Bonds of any Series other than

. Series 1996 Bonds issued under this Indenture shall contain such
variant provieions, if any, as to date, maturity or serial
maturities, interest rate or interest rates, redemption terms,
'shall be entitled to such sinking fund provisions, if any, and
shall be limited to. such adgregate principal amount, if any, as
shall be determined by the Board and set forth in a Supplemental
" Indenture approved by resclution of the Board at the time any
~such other Series is authorized. S SR

. Section 3,04. Terme of Additional Bondg. Bonds of Series
other than Series 1996 Bonds shall be of such denomination or
denominations and shall be in such form or forms, not _
substantially different from the forms of Series 1996 Bonds,
except as may be occasioned by variant provisions applicable to
such Series. Bonds of any Series may be endorsed with such
notations or legends as may be required by any indenture

law and be approved by the Trustee.
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(a) deposit with the Trustee to the credit of the Bond Fund

supplemental hereto, or as may be required to conform to usage or
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. Section 3,05. . No Additional
Bonds shall be issued after the issuance of any Bonds pursuant to
this Indenture, except upon the terms and conditions provided
herein. ‘No Additional Bonds shall be issued at any time unless
" all of the paymentse intoc the respective funds and accounts
provided for in this Indenture shall have been made in full to
the date of issuance of said Additional Bonds and the Authority’
and the Metropolitan Government shall be in substantial
compliance with all of the covenants, agreements and terms of
this Indenture.- The Authority may issue one or more Series of
Additional Bonds for any one or more of the following purposes:
financing (i) the cost of completion of the Project for which
Bonds have previously been issued, (ii) the cost of additions,

- extensions, repairs and improvements to the Project, or (iii)
refunding any or all Outstanding Bonds. Except for refunding
Additional Bonds having aggregate Debt Service equal to or less
than the Bonds to be refunded, no such Additional Bonds shall be
'-1eeued unlese the following conditions are complied with:

(1) There shall have been obtained and filed with the
(a) Authority and the Trustee a certificate of an Authorized :
Metropolitan Government Representative setting forth the amount
of the Pledged: Revenues (excluding investment income} which have
been received by the Metropclitan Government during any twelve
(12} consecutive months designated by the Metropolitan Government
within the eighteen (18) months immediately preceding the date of
delivery of such Additicnal Bonds with respect to which auch

© statement is made, and (b) a certificate of an Authorized
Authority Representative setting forth the amount of Basic Rent
payment received by the Authority during the twelve (12}

* conaecutive months immediately preceding the date of delivery of
the Additional Bonds, and stating that the amount of the Pledged
Revenues (excluding investment income) received during the
aforementioned 12-month period equals at least 1.35 times the
Maxjmum Debt Service Requirement of all Bonds then Outatanding
and such Additional Bonds with respect to which euch statement is
made .

{2) An Authorized Authority Representative shall
certify in writing that all of the paymenta into the respective
funds and accounts provided for in this Indenture shall have been
. made in full to the date of issuance of said Additional Bonds,
and the Authority and the Metropolitan Government shall be in

- substantial compliance with all of the covenantas, agreements and
T terms of the Indenture _

' amma...oﬁ  Requirements for Additional Bonds. so 1ong
as no Event of Default shall be continuing hereunder, .the .
Authority may issue Additicnal Bonds under this Indenture
pursuant to the provisions and limitations herein set forth for
any one or more purposes set forth herein; provided, however, .
that in no event shall the Authority issue any Additional Bonds
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hereunder if as a result of the issuance thereof the interest on
the Series 1996 Bonds or any other Bonds previcusly issued under
this Indenture the interest on which is intended to be excludable
from grose income for federal income tax purposes will not be
excludable from the gross income of the recipients thereof for
federal income tax purposes. The Bonds of each Series other than
the Series 1996 Bonds shall be executed by the Authority and
delivered to the Trustee and thereupon shall be authenticated by
the Trustee and delivered to or ‘upon the Written Request of the

Authority, but only upon receipt by the Trustee of:.

{a) A copy of a Certified Resolution .of the Authority
- authorizing or ratifying a Supplemental Indenture
authorizing the new Series.

(b} an exééuted counterpart of a Supplemental Indenture
setting forth the provisions of the Additional Bonds.

‘An opinion of Bond Counsel acceptable to Trustee to the
effect that (i) such Additional Bonds are valid and
binding obligationa:of the Authority and enforceable in
accordance with their terms and the terms of this
Indenture, subject to bankruptcy and insolvency laws;
(ii) such Additional Bonds have been duly and validly

- authorized and issued in accordance with law and thig
Indenture; (iii) the Indenture constitutes a valid
first lien on the property desc¢ribed in the granting

- ‘clauses thereof, as supplemented and amended, subject
only to the rights of the Lessee under the Lease, and
‘that all rights of the Authority under the Lease, all

. Basic Rent payable under the Lease and all Pledged
Revenues of the Metropolitan Government are effectively
agsigned to the Trustee for the mecurity of the Bonds
imsued under the Indenture.

A

- An Officers’ Certificate of the Authority stating that
on the date of the authentication and delivery of such
Additional Bonds the Authority is not in default in the

performance or observance of any of the c¢ovenants,

- conditionms, agreements or provisions applicable to the
Authority under this .Indenture or the Lease, :

A Certified Resolution of the Metropolitan Government
stating that the Metropolitan Government approves the

. issuance of the Additicnal Bonds and an Officer’'s .
Certificate stating that the Metropolitan Government is
not in default in the performance or observance of any

. of the covenants, conditions, agreements, or provisions

- applicable to the Metropolitan Government under the - '
Indenture, i : : ’
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The purchase price or consideration of the Additional
Bonds being delivered as stated in the Supplemental
Indenture. ) : .

. A Written Request of the Authority for the
authentication and delivery of Additional Bonds.

In the case of Additional Bonds issued for the purpose
-of redeeming Bonds of any Series prior to their stated
maturity or maturities, such additional documents as
shall be required by the Trustee to show that provision
has been duly made in accordance with the terms of this -
Indenture for redemption of all of the Bonds to be
refunded. i .o ’

The proceeda from the sale of Additional Bonds received by
the Trustee shall be applied by the Trustee in substantially the
same manner as provided in Section 3.02 in regard to the Series
1996 Bondas and as set forth in the Supplemental Indenture.

. Section . Ratable Security. All Bonds of all Series
from time to time Qutatanding under this Indenture shall be ‘
egqually and ratably secured as to principal, premium, if any, and
interest by this Indenture, subject to the provisigns of Section
.01 hereof. ' .

ARTICLE IV
Redemption of Bonds

Section 4.01. ‘General Provisions Regarding Redemption. The
Series 1956 Bonds shall be redeemable pursuant to the proviaions
of Sections 4.02 hereof and Bonds of other Series shall be so
redeemable pursuant to the provisions of Section 4.06 hereof.

The Authority covenants that any and all such moneys received by
it which are to be used to redeem Bonds shall be paid to the
Trustee under this Indenture and, in such event, the Trustee
shall use any and all such moneys to redeem Bonds when and as the
Bonds shall in accordance with their terms be redeemable.

;¢ -Section 4,02, ‘ The Series 1996 Bonds

maturing on or after March 1, . are subject to redemption by

. the Authority on or-after March 1, .+ in whole or in part at

" any time, from any moneys that may be available for such purpose,
. upon payment of the following redemption prices (expressed as a
‘percentage of principal amount of Series 1596 Bonds to be . -

-redeemed) plus interest accrued to the redemption date:
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Rede@ption

Redemption Period ' . Brice
March 1, , through February. _, ‘ s
March 1, . through February __, ¥
March 1, . - and thereafter - %

. ‘Segtion .- Partial Redemption. If less than all of the
Bonds of a Series are called for redemption, the Board shall
select the Series of Bonds to be redeemed, the maturity or
maturities of Bonde to be redeemed and the amounts of such
maturity or maturities to be redeemed by notifying the Trustee of
such selection in writing. If less than all of the Bonds of a
. particular maturity of a Series shall be called for redemption,
the particular portions ($5,000 or any integral multiple thereof)
.of Bondg to be redeemed shall be selected by the Trustee by lot
or in guch other random manner as the Trustee in its discretion
may determihe. . ‘ _ :
Section 4.04. Notice of Redemptjon. (a) Notice of .

redemption (unless waived by the Bondholder) shall be given by
. the Trustee by first-class mail, postage prepaid, not less than
thirty (30) nor more than sixty (60) days prior to the redemption
date, to the registered owner of each Bond designated for
redemption. Each notice of redemption shall state the redemption
date, the place of redemption, and the principal amount, and, if
less than all of any cne maturity, the diastinctive numbers and
letters of the Bonds to be redeemed and, in the case of Bonds to
_be redeemed in part only, the portion of the principal amount
thereof to be redeemed. 1In case any Bond is to be redeemed in
part only, the notice of redemption which relates to that Bond
shall alsoc state that on or after the redemption date, upon -
surrender of the Bond, a new Bond will be issued. The notice of
redemption shall also state that the interest on the Bonds, or
portions of Bonds, in such notice designated for redemption shall
cease to accrue from and after such redemption date and that on -
said date there will become due and payable on each of said -
Bonds, or portions of Bonds, the principal amount thereof to be:
redeemed, premium, if any, and interest accrued thereon to the
redemption date. - Any notice of redemption which is mailed in the
manner herein provided shall be conclusively presumed to have
been duly given whether.or not the owner receives the notice.
Failure to give notice by mail or any defect in the notice to the
. owner of any Bond designated for redemption shall not affect the
validity of the proceedings for redemption. :

.. (b} In addition, the Trustee shall cause copies of such
notice of redemption to be sent by registered mail, certified

. mail, overnight delivery service or telecopy {or other similar

. secure service acceptable to the Trustee) to all registered
securities depositories and to two or more naticnal information

services that disseminate redemption information, one of which
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shall be The Bond Buyyer unless it is no longer published. The
notices to registered securities depositories and national
information services shall be sent on the date the notice of
redemption is sent to registered owners of the Bonds pursuant to
subsection (a) hereof. Failure by the Trustee to send notices
pursuant to this Section 4.04(b) shall not affect the validity of
the proceedings for redemption. - - '

. Section 4.05. . Notice having been
given in the manner and under the conditions provided in Section
4.04{a) hereof, and moneys for payment of the redemption price -
being held by the Trustee as provided in this Indenture (i} the
Bonds, or portions of Bonds, 8o called for redemption shall, on
the redemption date designated in such notice, become due and -
payable at the redemption price provided for in the notice of -
redemption for such Bonds, or pertions of Bonds, and on such date
interest on the Bonds, or portions of Bonds, so called for :
redemption shall cease to accrue, (ii) such Bonds, -or portions of
Bonds, shall cease to be entitled to any lien, benefit or . :
security under this Indenture, and (iii) the holders of said
Bonds, or portions of Bonds, shall have no rights in respect
thereof except to receive payment of the redemption price

thereof . . S ’ ‘
‘ Section 4.06. i i . Bonds of
each other Series are redeemable in the manner, at the time or
times and at the premiuma, if any, specified in the Supplemental
Indenture relating to such series.

ARTICLE V
Accounts and Investment of Funds

Section $.01. Creation of Fundes. There is hereby created
by the Authority the following trust funds which shall (except
for the Rebate Fund) be subject to the lien hereof:

" (a) the Revenue Fund;
" (b) the Bond Fund;

" (¢} the Reserve Fund; and
.(d} l;he Reﬁate ?und.

. The Revenue Fund shall be held by the Metropolitan S
Government in trust and shall be kept separate and apart from all
other funds of the Metropclitan Government., The Bond Fund, the
.Reserve Fund and the Rebate Fund shall be held by the Trustee in
trust. Separate accounts may be maintained in the Bond Fund, the
Reserve Fund and the Rebate Fund for different Series and -
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identified by the appropriate designation, and deposits into the
accounts for each such Series shall be on a parity with the
deposits, if any, into the corresponding accounts for each other
Series (or, in the case of a deficiency, shall be on a pro rata
basis computed with regard to the aggregate principal amount of
Bonds of each Series then Outstanding and unpaid) unless
specified otherwise; further provided that moneys on deposit in

. .the accounts established for a particular Series may he specified

. not to be available to be used for payments required to be made

from the corresponding accounts for any other Series. o

and Basic Repnt. (a) Upon receipt by the Metropolitan Government
of .any of the PILOT Payments or any of the Project Parking
Revenues, the Metropolitan Government shall immediately deposit

- -paid funds to the Revenue Fund. On the 20th day of each month,
or if such day is not a Business Day, on the next Business Day,
the Trustee shall give notice to the Director of Finance of the
amount necesgsary to be transferred to the Bond Fund to the extent
necepsary to cause the amounts in the Bond Fund together with
Baalic Rent and other amounts on deposit in the Bond Fund to be
sufficient to make the applications set forth below (taking . into
account any credits as provided in subsection %.02(b){(1). If, on

.~ the 20th day of each month, the Project Parking Revenues which

" have been deposited to the Revénue Fund for that month do not
equal or exceed $150,000, an ambunt sufficient to make the
applications set forth below (taking into account any credits
provided in subsection 5.02(b) (1)} of General Parking Revenues
{but not exceeding $150,000 per year) shall be deposited to the
Revenue Fund. To the extent the PILOT Paymenta, the Project
Parking Revenues and the General Parking Revenues, if any,
together with the Basic Rent and other funds on deposit in the
Bond Pund are insufficient to make the applications set forth in
subsections 5.02(b) (1)- (4} and (b) (5) {i}-{iii) below (taking into
account any credits as provided in subsection 5.02(b) (1)), then
‘the Director of Finance or his designee will cause the Pledged
Revenues (exclusive of the PILOT Payments and the Project Parking
Revenues) to be reclassified to the Revenue Fund on or bafore the
25th of each month in an amount necessary to make up any
deficiency. Prior to making such transfer of the Pledged

. Revenues,. in each month the Metropolitan Government will not make
any expenditures or other dispcsition of the monies from the
Pledged Revenues which would cause such amounts to be

;nsufficient to make such transfer.

- .. {(b) Moneys on deposit in the Revenue Fund, including
investment income thereon, shall be applied, on or before the
- 25th day of each month, subject to credits for deposits as
provided below, only in the following manner and order of
priority, ‘and provided that with respect tc any payment period
. for any Series that is other than annual or semjiannual, the
required deposita shall be such as to provide for equal monthly
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deposits of all amounts required to meet the Debt Service of such
Series, as follows-

(1) Moneys in the Revenue' Fund shall first be uysed for
depoait intc the Bond Fund, of an amount equal to one-twelfth
" {1/12) of the principal due on the next succeeding Principal ;
Payment Date, one-twelfth (1/12) of the Amortization Installment
. for Term Bonds which shall become due and payable on the next
-Principal Maturity Date and ene- -sixth (1/6) of the interest due
.on the next succeeding Interest Payment Date; provided, however,
that no deposit shall be required to the extent that payment of
interest on the Bonds has been provided from the proceeds of the
Bonds. . Moneys on deposit in the Bond Fund shall be used only for
the purpose of paying Debt Service on Bonds as the same ahall
' become due and for no other purpoae

Credit shall be allowed against the required deposit amounts
due as prescribed above for the payment of principal of, interest
. on and Amortization Installment of Bonds to the extent of any

.other funds on deposit and available for such purpose in the

. applicable accounts or subaccounts of the Bond Fund, including

- Basic Rent and other payments due under the Lease, capitalized
interest, any investment income transferred into such fund or
account and available for such purpcses and any other monies
deposited into such accounts or subaccounts. Payments of Basic
Rent shall be made annually and shall be deposited to the Bond
Fund :

. If funds other than the PILOT Payments, Parking Revenuea and
Basic Rent are legally and properly appropriated tc the payment

. of the Bonde and deposited in the Bond Fund on or before the 25th
day of the month, the amount required to be deposited to the Bond -
Fund from the Revenue Fund shall be. reduced by the amount

" deposited from sald appropriation.

The Authority may purchase Term Bonds then Outstanding at
the. most advantageous price obtainable with reasonable diligence,
auch price not to exceed the principal amount of such Term Bonds
plus. the amount. of the premium, if any, which would be payable on
the next redemption date to the Registered Owners of such Term
" Bonds if such Term Bonds should be called for redemption on such
date from moneys in the Bond Fund. The Authority shall pay the
intersst accrued on such Term Bonds to the date of purchase -
thereof and the purchase price from the Bond Fund, but no such
purchase shall be made by the Authority within the pericd of 45
days immediately preceding any Interest Payment Date on which
Texrm Bonds are subject to call for redemption, except from moneys
- in excess of the amounts set aside or d-posited for the
redcmption of Term Bonds : ‘

. (2) Moneys shall next be used to maintain on deposit
in the Regerve Fund an amount egqual to the Reserve Fund
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Requirement; provided that this requirement shall not apply with
respect to any Bonds to the extent that a Reserve Fund Credit
Facility has been furnished to satisfy and is then satisfying all
or a portion of such Resexrve Fund Requirement. Moneys in the
Regeyve Fund shall be used only for the purpose of the payment of
Debt Service on the Bonds when the cother moneys allocated to the
Bond Fund are insufficient therefor, and for no other purpose.
Any withdrawale from the Reserve Fund shall be restored from the
first available moneys after all required current payments have
been made into the Bond Fund. As provided in Section 5.01, the
Authority may establish separate subaccotints in the Reserve Fund
for the respective Series, and may provide that funds in such .
subaccount shall be available for only Debt Service on the
applicable Seriea

Upon the issuance of Additicnal Bonds,: additional moneys
shall be deposited into the Reserve Fund from the proceeds of
such Additional Bonds, or from other moneys of the: Authority
available therefor, in order to.make the amount on deposit in the
Regerve Fund at the time of issuance thereof equal to the Reserve
Fund Requirement. The foregoing provision notwithstanding, the
Authority shall be entitled at the time of issuance of the .
Additional Bonds to elect (a) to fund any increase in the Reserve
Fund Requirement in sixty (60) approximately equal monthly
installments to be made after application of the Pledged Revenues
pursuant to (1) above or (b) to provide a Reserve Fund Credit
Facility in an amount equal to such difference in lieu of
depositing such moneys; provided, however, (i) that such election
will not cause the existing credit ratings by all rating agencies
which have published a rating for the Bonds Outstanding to be
lowered, suspended or withdrawn, and (ii) that the consent of the
Credit Facility Issuer with respect to any Bonde Outstanding at
the time of issuance of such Additional Bonds shall be required
where the full deposit into the Reserve Fund is not made at the
time of issuance of such Additional Bonds. .

If and whenever the moneys allocated to the Regerve Fund
(except investment income to be deposited into the Revenue Fund
as hereinafter provided) exceed the Reserve Fund Requirement on
all Outstanding Bonds, such excess shall be deposited to the Bond
Fund and used to pay Debt Service.

(3) Huneys shall next be used to cure any deficiency
.for prior deposits into the Bond Fund and Reserve Fund.

' (). Moneys shall next be used for deposit into the
Rebate Pund in such amounte as are determined by the Authority to
be necessary together with deposits made for such purpcse by the
" Matropolitan Government. At the times and in the manner reguired -
- by Section 148(f) of the Code, the Authority shall make or cause
to be made such calculations as are necessary to determine the
amount of the Authority’s liability to make rebate payments to
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‘the United States with respect to each Series of Bonda and ehall
.cause such report to be filed with the Trustee and the .
- Metropolitan Government. An account in the Rebate Fund may be
- . created for each "issue" (as such term is used in the Code) of

Bonds. The estimated amount needed to pay rebate thereon (taking .
into account amounts then in the Rebate Fund) shall be deposited
by the Metropolitan Government on receipt of such estimate to the
extent funds are not already on deposit in the Rebate Fund.

(S) Remaining meoneys shall thereafter be withdrawn and
used by the Authority (i) first, to pay ongoing fees and expenses
of the Trustee, any Remarketing Agent, Rating Agencies, and the -
costs of administration related to the Bonda, {(ii) second, to pay
debt service on,. and make other required depoaits or payments
with respect to, Subordinate Bonds, (iii) third, to pay the
Metropolitan Government any amounts paid from the Pledged

"' Revenues in excesa of the Parking Revenues and PILOT Payments in-

any preceding month, and (iv) fourth, for any lawful purpose of
the Authority, including the eatablishment and funding of a
reaerve-for the operation and maintenance of the Project.

. There is

hereby created and established by the Authority a fund to be

administered by the Metropolitan Government to be designated "The
Sporte Authority of The Metropolitan Government of Nashville and

' Davidson County (Tennessee), Construction Fund (Stadium Project),

Series 1996" to be kept separate and apart from all other funds -
of the Metropolitan Government. The funds in the Construction
Fund shall be disbursed solely to pay the Costs of Construction
of the Project including the costa of issuance of the Series 1996
Bonde. - Money in the Construction Fund shall be secured in the
manner prescribed by applicable statutes relative to the securing
of public or trust funde, if any, or, in the absence of such a

‘statute, by a pledge of readily marketable securities having at

all times a market vidlue of not less than the amount in said
Construction Fund. Money in the Construction Fund shall be-
expended only for the purposes authorized herein. Moneys in the

| Construction Fund shall be invested in Authorized Investmenta as

shall be directed by the Director of Finance of the Metropolitan
Government or his designee. All income derived from such

- investments shall be retained in the Construction Fund. Amounts

on depoait in the Conastruction Fund shall be disbursed by the
Director of Finance of the Hetropolitan Government or hia

L deaignee. e

" The. Hetropolitan Government shall keep and maintain adequate
recorda pertaining te the Construction Fund and all disbursements
therefrom, and after the Project shall have been: completed and a
certificate of payment of all costs filed as provided in Section
5.04 hereof, the Metropolitan Government shall, if requested by
the Authority, file an accounting thereof with the Authority.
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i i The completion of .the
Project and the payment of all costs and expenses incident . .
thereto shall be evidenced by the filing with the Trustee and the
Authority of a certificate of an Authorized Metropolitan
Government Representative. As scon as practicable after receipt
of the certificate referred to in the preceding sentence, any
balance remaining in the Construction Fund shall be deposited
first, into the Bond Fund to the extent of any deficiency
therein, second, intc the Reserve Fund to the extent of any
‘deficiency therein, third, to the Bond Fund for payment of
principal of or interest or premium on Series 1996 Bonds when due
or upon prior redemption, or for.the purchase of Series 1996

" Bonds then Outstanding at the most. advantageous price cbtainable
with reasonable dilligence, such price not to exceed the principal
amount of such Series 1996 Bonds plus five percent (5%).

5,05, Trust Funds. All moneys received by the
Trustee and the Metropolitan Government under the provisions of
" this Indenture shall be trust funde under the terms hereof and
shall not be subject to lien or attachments of any creditor of
the Authority or the Metropolitan Government except as herein set
forth. . Such moneys shall be held in trust and applied in
accordance thh the provisions of this Indenture.

Section 5.06. Investment of Funds. Any moneys held as part
of the Bond Fund, the Reserve Fund or the Rebate Fuhd shall, to
the extent permitted by law, at the oral request, promptly
confirmed in writing, of and as specified by an Authorized
Authority Represgsentative, be invested and reinvested by the .
Trustee in Authorized Investments., Any money held as part of the
Revenue Fund shall be invested as directed by the Director of
Finance of the Metropolitan Government or his designee in
.Authorized Investments.. Any such investments shall be held by or’
under the contrel of the Trustee for funds held by the Trustee
hereunder and by and under the control of the Metropolitan

< Government for funds held by the Metropolitan Government
. hereunder, and shall be deemed at all times a part of the Revenue

Fund, the Bond Fund, the Reserve Fund or the Rebate Fund as the
case may be, and the interest accruing thereon and any profit
realized from such investments shall be credited to such fund,
"and in the case of the Bond Fund constitute a credit against the
“next payment or payments of Pledged Revenues and any loss
resulting from such investments shall be charged tc such fund.
The Trustee, the Authority and the Metropolitan Government, as
--applicable, are directed to sell and reduce to cash funds a
gsufficient amount of such investments whenever the cash balance
in the Construction Fund, the Revenue Fund, the Bond Fund or the
Reperve Fund is insufficlient to pay amounts properly payable -
" therefrom. . The Trustee and the Authority covenant that at any

" . times that they have discreticn as to investment they will not

knowingly use or invest the proceeds of the Bonds in any manner

' " which will cause the Bonds to become arbitrage bonds within the
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meaning of Section 148 of the Code, ' The Trustee may make any and

all investments permitted under this Section through its own Bond

Department.

Any amounts

.remaining in the Bond Fund {or in the Construction Fund if the

same is atill in existence at such time), the Revenue Fund, the

Reserve Fund or the Rebate Fund after payment in full of the

principal of, interest and premium if any, on the Bonds {or
provision for payment thereof as provided in this Indenture), the
fees, charges and expenses of the Trustee and any paying agents
and all other amounts reguired to be paid hereunder including -
rebate -to the United States government, shall be promptly paid to

" the Metropolitan Government

ARTICLE VI
Covenants of.the Authority and the Metropolitan Government

Eﬁ:&iﬂn €.01. - Payment of Bonds. Subject to the provisions
of Sections 2.01 and 6.13 hereof, the Authority covenants that it-
will promptly pay the principal of and interest on every Bond
iesued under the provisions of this Indenture at the place, on
the dateg and in the manner provided herein and in said Bonds,
and any premium required for the retirement of said Bonds by
purchase or redempticn according to the true intent and meaning
thersof and on or before each date on which any principal ef or
premium, if any, or interest on any of the Bonds becomes payable,
whether at stated maturity thereof, by call for redemption, by
declaration .or otherwise the Authority will irrevocably deposit
or cause to be deposited with the Trustee under the trusts
hereof, the entire amount necesgsary to pay all the principal,
premium, if any, and interest payable on such date cn all Bonds

.then outetanding

6.02. Bock and Records. The Authority covenants

and agrees (and hereby appeinte the Truatee for funds held by the

Trustee) -to keap or cause to be kept proper bocks of record and
account in which complete and correct entries shall be made of
all transactions relating to the receipta, disbursements,
allocation and application of the revenues received or disbursed
pursuant to the Indenture and amount thereof forwarded to the
Trustea, .and such books shall be available for inaspection by the
Authority (with respect to funds held by the Trustee} and the
holder of any of the Bonds at reasonable hours and under .

‘reaeonable conditions._

‘Section €.03. Reports of Trustee. Not more than two months
after the cleose of each Fiscal Year of the Authority, the Trustee

- shall furnish to each holder of any of the Bonds who may so

request in writing, to the Lessee and to the Metropolitan
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_Government if they so request in writing, a complete financial
statement covering receipts, disbursements, allocation and
application of revenues for such Fiscal Ysar accruing to the
Trust Estate and dates and amount thereof forwarded to the .
Trustee for such Fiscal Year. The Trustee shall at all times o
have access to the books and records of the Authority. Alsoc the -
records of the Trustee pertaining to the igsue shall be available
Lo and open for inspection by the Authority or any Bondholder
upon reagonable notice and the Authority covenants that it shall
promptly furnish the Trustee such additional information as is-
deemed necessary by the Trustee to carry out the provisions of
this Indenture and the trust created hereby. :

- . Segtion 6.04. : .. The Authority covenants
that all reascnable charges made by the Trustee, including
. reasonable fees for counsel, for services rendered and for
payment of principal of and interest on the Bonds will- be paid by
the Authority from revenues of the Trust Estate and will not be
required to be paid by the holders of the Bonds.
Section 6,05. i -  The Authority
covenants and agrees that it will not sell, transfer, assign or
otherwise dispose of all or any part of its interest in the Lease
.{other than to the Trustee hereunder or as specifically
- - authorized pursuant to the provisions of the Leape) or assign,

- transfer or hypothecate (other than to the Trustee hereunder) any
payments of Basic Rent then due or to accrue in the future under
the ‘Lease. The Authority further covenants and agrees that it
will not create or consent to the creation or existence of any
mortgage or lien to secure the payment of indebtedness upon the
Authority’s interest under the Lease or the leasehold estate
created thereby or any part thereof. .

Section 6.06. i
. The Authority. covenants that it is,

at the date of the execution and delivery of this Indenture and

will be so long as any Bonds are outstanding hereunder, lawfully
- possessed of the Basic Rent payable under the Leage; that the -

Leage is at the date of the execution and delivery of this
~Indenture a valid and gubsisting demise under the terms thérein

set forth of the property which it purports to demise; that the
- Lease was lawfully made by the Lessee; that the covenants
contained in the Lease are valid and binding and that this
Indenture is executed in conformity therewith; that the Authority
has .good right, full power and lawful authority to grant, bargain
and assign, and to transfer in trust, convey and pledge the Laas
and the Basic Rent in the manner and form herein provided. .~ -

_ The Authority and the Trustee shall without the consent of
or notice to the holders of the Outstanding Bonds consent to any

. amendment, change or mcdification of the Lease as may be required

~ (i} by the provieions of the Lease and this Indenture, {(ii) in
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connection with the issuance of Additional Bonds as specified in
Article IIT hereof, (iii} for the purpose of curing any ambiguity -
-or 'formal defect or omission, or (iv) in connection with any
other change therein which, in the judgment of the Trustee, is

not to the prejudice of the Trustee or the holders of the Bonds.

Except for the amendments, changes or modifications as
hereinabove provided in this Section, neither the Authority nor .
the Trustee shall consent to any other amendment, change or
modification of the Lease without the written approval or consent
- of the holders of not less than two-thirds in aggregate principal

amourit of the- Qutstanding Borids; provided, however, that no such
modification of the Lease shall result. in the violation of any
terms and provisions of Section 10.02 hereof.

The Authority further covenants that it will not do or’

. permit anything to be done, or omit or refrain from doing
anything in any case where any such act done, or permitted to be
done, or any such omission of or refraining from action would or
might be a ground for declaring a forfeiture of the Lease,

The Metropolitan Government will keep bocks and
records of the Pledged Revenues, in which complete and correct
entries phall be made in accordance with generally accepted '
accounting principles of all transactions relating to the Pledged
Revehues; any registered owner shall have the right at all
reascnable times to inspect all books, records, accounts and data
of the Metropolitan Government relating thereto.

. The Metropolitan Government shall, within 180 days after the
cleose of each Fiscal Year, cause the books, records and accounts
of the Metropolitan Government for such preceding Fiscal Year to
be properly audited by independent certified public accountants, .
and the Metropolitan Government shall mail upon written request,
and make available generally, said report or a reascnable sBummary

thereof, to any registered owner at the cost of guch registered
owner. o .- . :
- Section 6.08. Malutepance of Pledged Revenues. The
Metropolitan Government shall continue to collect the Pledged -
Revenues and shall not repeal or reduce such Pledged Revenues and
shall not amend or modify Substitute Bill No. 096-222, Substitute
Resolution No. R96-180 or Resolution No. R96-177 in any manner
which will adversely affect the Metropolitan Government's )
obligations with respect to tlie Bonds. The Metropolitan :
Government will diligently enforce, levy and collect the Pledged
Revenues. The Metropolitan Government shall keap the Pledged
" Revenues in full force and effect and shall not reduce the rate
of said Pledged Revenues nor the base upon which they are imposed
which would 'in any respect reduce the amount of revenues - -
.neécessary to meet all obligations hereunder, :
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' Thé Metropolitan Government will take, or cause to be taken,
all actions necessary to maintain ite eligibility to levy,
collect and receive, as applicable, each of the Pledged Revenues.

. The Metropolitan Government will not issue any
‘other obligations, except the Series 1996 Bonds and Additional
Bonds hereafter issued under the conditions and in the manner
provided herein, nor voluntarily create or cause to be Created
any debt, lien, pledge, assignment, encumbrance or any other
charge having priority to or being on a parity with the lien of
the Bonds and the interest thereon, upon any of the Pledged
Revenuea. Any other obligations issued by the Metropolitan

- Government, in addition to the Series 1996 Bonds or Additional
‘Bonds provided for in the following subsection, shall contain an .

express statement that such obligations are junior, inferior, and

. subordinate in all respects to the Series 1596 Bonde and any such

Additional Bonds as to lien on and source and security for
payment from the Pledged Revenues, and in all other respects,

- gSection 6.10. Fuxther Assurances. The Authority and the
Metropolitan Government will, at their cost, without expense to
the Trustee or the holders of the Bonds, do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged, and
delivered all and every such further -acts, conveyances,

mortgages, assignments, transfers and assurances as the Trustee
shall require, for the better assuring, conveying, mortgaging,

assigning and confirming unto the Trustse the Trust Estate hereby
mortgaged, conveyed or assigned or intended so to be, or which
the Authority or the Metropolitan Government may be or may
hereafter become bound to mortgage, convey or assign to the
Trustee, or for carrying out the intention or facilitating the
performance of the terms of this Indenture or the Lease,

: Section 6.3l . The Authority,
forthwith upon the execution and delivery of this Indenture and .
thereafter from time to time, will, at the request of the

-Trustee, cause this Indenture, and each supplement hereto, and

all finaricing statements, continuation statements and other
instruments required by appiicable law necesaary in connection
therewith to be filed, registered and recorded and refiled, re-
registered and rerscorded as a mortgage upon the Trust Estate, in

'such manner and in such places as may be required by any present

or future law in order to publish notice of and fully protect the
lien hereof, and the title of the Trustee to the Trust Estate and
in order to entitle the Bonds then cutstanding to the benefits
and security of this ‘Indenture, and will cause the Lease and any’
supplement thereto, to be filed, registered or recorded and
refiled, re-registered and rerecorded in.such manner and in such
places as may be required by law in order to publish notice and
fully protect the validity thereof, and from time to time will
perform or cause to be performed any other act as provided by
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- law, and will execute or cause to be executed any and all further -
instruments, which may be necessary for such publication,
‘protection and entitlement. The Authority will pay or cause to.
be paid all filings, registration and recording taxes and fees
incident to such filings, refilings, registration, re-
registration, recording and rerecording and all expenses
incidental to the preparation, execution and acknowledgment of o
this Indenture, the Lease,. the Pledged Revenues any instrument of '
further assurance and any supplements to any of said instruments
and all federal or state stamp taxes and other taxes, duties,
imposts, assessments and charges arising.out of or in connection
with the 'execution and delivery of this Indenture, the Lease, the
. Bonds, any instrument of further assurance, and any supplementa

" to any of said instruments. It shall be the duty of the Trustee
to prepare and file any continuation statements which may be
required from time to time under the Tennessee Uniform Commercial
Code in order to continue the perfection of any security interest
created by the Lease, the Pledged Revenues or this Indenture.

- Segtion ﬁ;lﬁ' Iﬂﬁ_ﬂﬁmnliﬂngg-' The Author;ty and the
Metropolitan Government covenant that they will reatrict the uge

of the proceads of the Bonds in such manner and to such extent,
if any, as may be necessary sc that the Bonds will not constitute
arbitrage bonds under Section 148 of the Code. The Chair or Vice-
Chair of the Board, the Director of Finance of the Metropolitan
Government or any other officer having responeibility for the
.ispuance of such Series shall give an appropriate certificate of
the Authority and the Metropolitan Government, as applicable, for
inclusion in the transcript of proceedings for such Series,
setting forth the reascnable expectations regarding the amount
and use of all the proceeds of the Series, the facts,
circumstances, and estimates on which they are based, and other
facts and circumstances relevant to the tax treatment of interest
on the Series. Each such officer is further authorized to make or
effect any election, selection, choice, conasent, approval, or
waiver on behalf of the Authority with respect to each Series as
the Authority is permitted or required to make or give under the
federal income tax lawa, for the purposes of assuring, enhancing,
or protecting favorable tax treatment or characterization of the
Series or interest thereon or assisting compliance with :
requirements for that purpose, reducing the burden or expénse of
such compliance, reducing the rebate amount or payments of
- penaltiea thereon, or making payments in lieu thereof, or
‘obviating such amounts or payments, as determined by such
officer. Any such action of uuch officer shall be in writing nnd
signed by the officer. o

‘The Authority and the uetropolitan Government covenant that

' .the& {a) will take or cause to be taken such actionse which may be -

required of them for the interest on the Bonds to be and remain
excluded from gross income for federal income tax purposes, and
’(b) will not take or permit to be taken any actions which would
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.adversely affact that exclusion and that they, or persons acting
for them, will, among other acts of compliance, (i) apply the
. proceeds of the Bonds to the governmental purpose of the

- borrowing, (ii} restrict the yield on investment property
- acquired with those proceeds, (iii) make timely rebate or penalty
payments to the federal government, {(iv) maintain books and .
records and make calculations and reports and {(v) refrain from
certain uses of proceeds, all in such manner and to the extent
necessary to assure such exclusion -of that interest undsr the .
Code.  The Authority is authorized to retain the services of Bond
Counsel and is hereby authorized and directed to take any and all
actions make calculations and rebate or penalty payments, and
make or give reports and certifications, as may be appropriate to
assure such exclusion of that interest. : - _

. €.13. ) .  Anything .in this
Indenture to the contrary notwithstanding, the performance by the
-Authority and the Metropolitan Government of all duties and
obligatiornis imposed upon them hereby, the exercise by them of all
powers granted to them hereunder, the carrying out. of all .- ]
covenants, agreements, and promises made by them hereunder, and -
the liability of the Authority and the Metropolitan Government
for all warranties and other covenants hereunder, shall be
limited solely to the Trust Estate, including revenues and
receipts derived from the Lease and the Pledged Revenues, and
neither the Authority nor the Metropolitan Government shall be
required to effectuate any of their duties, obligations, powers
or covenants hereunder except to the extent of the Trust Estate
and such revenues and receipts. ‘ s '

ABRIICLE VII

Events of Default; Remedies

: 7.01. . An Event of Default shall
occur hereunder if ohe or more of the following events shall

happen: ) _
- fﬁi' if'&€f§u1t-sha1l be made in the due and punctual
- .- payment of the principal of, or intereat or premium (if_

- any) on any Bond when and as the same shall become due
- . and payable; - - .

‘subject to the provisions of Section 7.06 hereof, if
-default shall be made by the Authority or the -

- Metropolitan Government in the performance or =~ .
observance of any other of the covenants, agreementa or
conditions on their part in this Indenture or in the -
Bonds contained, and such default shall have continued
for a period of 60 days after written notice theraof
specifying such default and requiring the same toc be
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remedied, shall have been given to the Authority, to

the Metropolitan Government and the Lessee by the

Trustee, or to the Authority, the Trustee, the .

Metropolitan Government and the Lessee by the holders '

of not less than 25% in aggregate principal amount of
e the Bonds at the time outstanding; or

(¢) - if (i) the Authority files a petition in bankruptcy or
for composition under any State or Federal bankruptcy
or insolvency law, or makes an assignment for the
benefit of its creditors or consents to the appointment
of a receiver for itself or the whole or any part of .
its property, or (ii) a court of competent jurisdiction
shall enter an order, judgment or decree appeointing a
receiver of the Authority, of the whole cor any part of
its property, or approving a petition filed against the
Authority seeking the bankruptcy or arrangement or i
reorganization of the Authority under any applicable
law or statute of the United Statées or the State of
Tenneesee and such order, judgment or decree shall not
be vacated, set aside or stayed within sixty days from
the date of the entry thereof, or (iii) under the

.provisions of any other law. for the relief or aid of
debtors, any court of competent jurisdiction shall
assume custody or control of the Authority or the whole
or any substantial part of its property, and such
custody or control shall not be terminated within
ninety days from the date of assumption of such custody
or control, and if as a result of any of the foregoing
events described in clauses (i) to (iii) any court,
trustee or receiver either {(A) asserts jurisdiction
over or attempts in any way to obtain possession of any
part of the Trust Estate, including the Pledged
Revenues and Basic Rent, or (B) seeks to disaffirm or
reject any obligations of the Authority under the
Indenture, the Bonds or the lLease.

Section 7,02. Rights and Remedies. The Trustee, in case of
the happening of an Event of Default specified in Section 7.01
hereof, may, and upon the written request of the holders of not
less than 25% in principal amount of the Bonds then outstanding,
_and upon being indemnified to its satisfaction, shall exercise
any or all rights of the Authority under the Lease,

The Trustee may proceed to protect and enforce its right-
and the rights of the holders of the Bonds under this Indenture . A A
by a suit or suits in equity or at law, either for the specific - 1
" performance of any covenant or agreement contained herein or in LT
aid of the execution of any power herein granted, or for the
‘enforcement of any other appropriate legal or equitable remedy,
ap the Trustee, being advised by counsel, may deem most effectual
to protect and enforce any of the rights or interests under the
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Bonds and/or this Indenture. All rights of action under this’
Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the
production thereof on any trial or other proceeding relative:
thereto and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee, and any recovery of

- judgment shall be for the ratable benefit of the holders of the
_Bonds. - : . LT . )

" “The Trustee is hereby appointed, and the successive
respective holdera of the .Bonds by taking and holding the same

- shall be' conclugsively deemed to have so appointed the Trustee,

the true and lawful attorney in fact of the respective holders of
the Bonds, with authority to make or file, in the respective

_ names of the holders of the Bonds or on behalf of all holders of

the Bonds, as a class, any proof of debt, amendment to proof of

debt, petition or other documents; to receive payment of all sums

becoming distributable on account thereof; and to execute any
other papers and documents and to do and perform any and all acts
and things for and in behalf of all holders of the Bonds as a
class, as may be necessary or advisable in the opinion of the
Trustee. The Trustee shall have full power of substitution and
delegation in respect of any such powers. Upon the occurrence of
an event of default under the Lease the Trustee may enforce any .
and all rights of the Authority thereunder. '

- Segtijon 7.03. . The proceeds of any
remedial action taken pursuant to this Articla VII shall be paid
to and applied by the Trustee.as follows: .

(a} To the payment of all reasonable costs and expenses of

© . suit, if any, and the reasonable compensation of the
Trustee, its agents, attorneys and counsel, and of all
proper expenses, liabilities and advances incurred or
made hereunder by the Trustee or by any holder or
holders of the Bonds, and of all taxes, assessments or
liens superior to the lien of these presents;

(b} To the payment to the persons entitled thereto of all
. instaliments of interest then due and payable in the
order in which such installments become due and payable
and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the :
rayment, ratably, according to the amounts due on such
inetallment, to the persons entitled thereto, without
any discrimination or preference except as to any
"difference in the raspactive rates of interest
specified in the Bonds; \ :

{c) To the payment to the pérsons entitled therato of the
- unpaid principal of any of the Bonds which -shall have .
become due and payable (other than Bonds called for
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Bonds and/or this Indenture. All rights of action under this
".Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the
‘production thereof on any trial or other proceeding relative
thereto and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee, and any recovery of .
judgment shall be for the ratable benefit of the hclders of the
Bonds.. .

: The Trustee is hereby appointed and the succesaive
respective holders of the Bonds by taking and holding the same
shall be conclusively deemed to have so appointed the Trustee,
the true and lawful attorney in fact of the respective holders of
the Bonds, with authority to make or file, in the respective
names of the holders of the Bonds or on behalf of ‘all holders of
the Bonds, as a clase, any proof of debt, amendment to proof of
debt, petition or other documents; to receive payment of all sums
becoming distributable on account therecf; and to execute any
other papers and documents and to do and perform any and all acts
‘and things for and in behalf of all holders of the Bonds as a
class, as may be necessary or advisable in the opinion of the
Trustee. The Trustee ghall have full power of subatitution and
delegatlon in respect of any such powers. - Upon the occurrence of
an event of default under the Lease the Trustee may enforce any
and all rights of the Authority thereunder.

Section 7.03. mmm_ugnen The proceeds of any
remedial action taken pursuant to this Article VII shall be paid
‘to and applied by the Trustee as follows:

(a} To the payment of all reascnable costs and expenses of
suit, if any, and the reaschable compensation of the
Trustee, its agents, attorneys and counsel, and of all
proper expenses, liabilities and advances 1ncurred or

. made hereunder by the Trustee or by any holder or
holders of the Bonds, and of all taxes, assessmenta or
liens superior to the lien of these prelents,

(b} To the payment to the persons entitled thereto of all
- . installments of interest then due and payable in the
order in which such inatallments become due and payable
and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the
. payment, ratably, according to the amounts due on such
- installment, to the persons entitled thereto, without
. any-discriminaticn or preference axcept as to any
. difference in the re-pective ratel of ‘interest .
specified in the Bonde; - o o

(e} To the payment to the persons entitled thereto of the
* - unpald principal of any of the Bonds which shall have
- become due and payable (other than Bonds called for
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redemption for the payment of which moneys are held
pursuant to the provisiona of this Indenture), in the
order of their due dates, with interest on the
principal amount of the Bonds at the respective rates
specified therein from the respective dates upon which
‘the Bonds became due and payable, and, if the amount

- available shall not be sufficient to pay in full the
principal of the Bonds due and payable on any
particular date, together with the interest, then to
the payment first of the interest, ratably, according
to the amount of the interest due on that date, and
then to the payment of the principal, ratabkly,
according to the amount of the principal due on that
‘date, to the persons entitled thereto without any
discrimination. i

(d}) To the payment of the surplus, if any, to the

: Metropolitan Government, their successors and assigns,
or to whomsoever may be lawfully entitled to receive
the same. : i

7.04. No Waivers. No delay or omission of the
Trugtee or of any holder of any of the Bonds to exercise any

" right or power arising from any default on the part of the

Authority shall exhaust or impair any such right or power or

- prevent ite ekercise during the continuance of such default. No

waiver by the Trustee or Bondholders of any such default, whether
such waiver be full or partial, shall extend to or be taken to
affect any subsequent default, or to impair the rights resulting
therefrom, except as may be otherwise provided herain. No remedy
hereunder is intended to be exclusive of any other remedy but
each and every remedy shall be cumulative and in addition to any
and every cother remedy given hereunder or otherwige existing.

Section 7.05. i itg. No Bondholder shall
have any right to institute or prosecute any suit or proceeding
at law or in equity for the foreclosure hereof, for the -
appointment of a receiver of the Trust Estate, or for the ]
enforcement of any of the provisicns hereof or of any remedies -

. hereunder in respect to the Trust Estate unless (a) the holders

of twenty-five per cent (25%) in aggregate principal amount of
the Bonds then cutstanding have requested the Trustee in writing
to take such action; (b) the holders of the Bondé shall have
offered to the Trustee such reagonable indemnity as . it may
require against the costs, expenses and liabilities to be
incurred therein or thereby, and (c} the Trustee shall have

- neglected for 60 days after ite receipt of such written notice

and offer of indemnity to take such action; provided, however,
that the right of any holder of any Bond to receive payment -of
the principal thereof and/or premium, if any, and/or interast

. thereon on or after the reapective due dates expressed therein or
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Eo'ins:itute suit for the enforcement of any such payment shall

not be impaired or affected without the conasent of. such holder.

ity’ . With regard to any alleged
default concerning which notice is given to the Metropolitan
Government under the provisions of Section 7.01(b) hereof, the
Authority hereby grants the Metropolitan Government full
authority for the account of the Authority to perform any -

- covenant or cobligation alleged in said notice to constitute a

default, in the name and stead of the Authority, with full power
to do any and all things and acts to the same extent that the
Authority could do and perform any such things and acts and with
power of substitution. o .

o ] . ,
The Trustee

. Section £.01. i . The
Trustee shall, prior toc an event of default as defined in Section
7.01, and after the curing of all such events of default which
may have occurred, perform such duties and only such duties as
are specifically set forth in this Indenture. The Trustee shall,
during the existence of any such event of default (which has not
been cured) exercise such rights and powars vested in it by this
Indenture and may in its discretion, but shall have no ) :
affirmative duty to, take such other actions as it deems to be in
the best interest of the Bondholders, exercising such discretion
with the same degree of care and skill in their exercise as a
prudent man would exercise or use under the circumatances in the

" conduct of his own affairs.

No pfoviaibn of this Indenture shall be construed to relieve
the Trustee from liability for its own willful misconduct or

gross negligence, except that,

(a) prior to such an event of default hereunder and after
.. . the curing of all such eventa of default which may have
"occurred, in the abaence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the

opinions expressed therein, upon any Cfficers’
_Certificate, certificate of Authorized Authority
Reprasentative, Authorized Lessee Representative,-
Authorized Metropolitan Government Repressntative or |
"Opinion of Counsel furnished to the Trustee and
believed by it to be genuine and executed by the person
or persons authorized to furnish the same, unless the
-Trustee knows that the matters upon.which the
certificate or opinion is based are erronecus; and
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(b

otherwise provided in Section 8.01,

(a)

{b)

C(e)

at all times, regardless of whether or not any such

-event of default shall exist:

(1) The Trustee shall not be liable for any error of
" Judgment made in good faith by a Responsible -
Officer or Officera of the Trustee unless the
Trustee was guilty of willful misconduct or .
grossly negligent in ascertaining or failing to
ascertain the pertinent facts; and : -

{2) The Trustee shall not be liable with respect to.
-any action taken or omitted to be taken by it in
-good faith in accordance with the direction of the

holders of not less than a majority {or such
‘lesser or greater percentage as is specifically
required or permitted by this Indenture) in
aggregate principal amount of all Bonds at the
. time outstanding relating to the time, method and
" place of conducting any proceeding for any remedy
available to the Trustee. . -

:

Except as

the Trustee may rely upon the authenticity of, and the
truth of the statements and the correctness of the .
opinions expressed in, and shall be protected in acting
upon any resclution, certificate, statement,

instrument, opinion, report, notice; notarial seal,
stamp, acknowledgement, verification, request, consent,
order, Bond or other paper or documents believed by it
to be genuine and to have been signed or affixed or

. presented by the proper party or parties;

any ﬁotice, request, direction, election, order or

- demand of the Authority mentioned herein shall be

sufficiently evidenced by an instrument signed in the
name of the Authority by any officer of the Authority
{unless cther evidence in respect thereof be herein
specifically prescribed), and any resclution of the
Board of Directors of the Authority may be evidenced to
the Trustee by a Certified Resolution;

in the administration of the trusts of the Indenture,
the Trustee may execute any of the trusets or powers
hereof  directly or through its agents or attorneys and
the Trustee may consult with counsel {(who may be but
need not necessarily be counsel for the Authority or
any of the Lessees} and the opinion or advice of esuch
counasel shall be full and complete authorization and
protection in respect of any action taken or suffered .
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by it hereunder in good faith and in accordance with
the opinion of such coungel;

whenever in the administration of the trusts of this
Indenture, the Trustee shall deem it necessary or
desirable that a matter be proved or established prior
to taking or suffering any action hereunder, such
- matter (unless other evidence in reapect thereof be
herein specifically prescribed) may, in the:absence of
negligence or bad faith on the part of the Trustee, be
.deemed to be exclusively proved and established by an
- Officers’ Certificate of the Authority or of the :
Metropolitan Government; and such Officers' Certificate
of the Authority or of the Metropolitan Governmerit
- shall, in the absence of negligence or bad faith on the -
part of the Trustee, be full warrant to the Trustee for
any action taken or suffered by it under the provisions
of this Indenture upon the faith therecof, but in its
discretion the Trustee may in lieu thereof accept other
evidence of such matter or may require such further or
additional evidence as it may deem reascnable; - .

the recitalas herein and in the Bonds (except the
Trustee’'s certificate of authentication thereon) shall
be taken as the statement of the Authority and shall
not be considered as made by, or imposing any .
obligation or liability upon, the Trustee.  The Trustee
makes no representations as to the value or condition
of the Trust Estate or any part thereof, or as to the
title of the Authority, or as to the security afforded
thereby or hereby, or as to the validity of this
Indenture or of the Bonds issued hereunder, and the
Trustee shall incur no liability or responsibility in
respect of any of such matters; ;

the Trustee shall not be personally liable in case of
entry by it upon the Trust Estate for debts contracted

" or liability or damages incurred in the management or
_operation of the Trust Estate. The Trustee ghall not

. in any event be required to take, defend or appear in
any legal action or proceeding hereunder or to exercise
any of the trusts or powers hereof unless it shall
first be adequately indemnified to its satiasfaction
against the costs, expenses and liabilities which may
be incurred thereby. Every provision of this Indenture
relating to. the conduct or affecting the liability of
~or affording protection to the Trustee shall be subject
to the provisions of this subsection (f)};: . o

the Trustee shall not be required to ascertain or
inquire as to the performance or cobservance of any of
the covenants or agreements herein or in the Lease or
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(h}.

(i}

any contracts or securities assigned or conveyed to or

mortgaged with the Trustee hereunder contained to be
performed or chserved by the Ruthority or any party to
the Lease or such contracts or securities; nor shall
the Trustee have any obligation, duty or liability
under any of such: agreements. The Trustee shall not be
required to take notice or be deemed to have notice or

" actual knowledge of any default or event of default

specified in Section 7.01(b), {c}, (d) or (e) hereunder
unlese the Trustee sghall receive from the Authority or
the Metropclitan Government or the holder of any Bond
written notice stating that a default or event of .
default hereunder has occurred and specifying the same,
and in the absence of such notice the Trustee may :
conclusively assume that there is no such default or
event of default. Every provision contained in this
Indenture or in the Lease or any such contract or

' security wherein it is provided that the duty of the

Trustee to take action or omit to take action or to
permit the Authority or any party to any such agreement
to do any act or thing depends on the occurrence and
continuance of such default or event of default
hereunder or thereunder shall be subject to the

provisions of this subsection (g}:

no duty with respect to effecting or maintaining
ingurance shall rest upon the Trustee and the Trustee i
shall not be tesponsible for any lose by reason of want
or ingsufficiency of insurance or by reason of the o
failure of any insurer in which the insurance is
carried to pay the full amount of any loss against
which it may have insured the Authority or any other
person; - . -

it shall be no part of the duty of the Trustee to ses
to any recording, filing or registration of this
Indenture, the Lease, any contracts or securitiea
assigned or conveyed to or mortgaged with the Trustee
hereunder, any instrument of further assurance, or any
supplement to any of said instruments, except for
continuation statements which may from time to time be
required under the Tennessee Uniform Commercial Code,
or to see to the payment of any feas, charges or taxes
in connection therewith, or to give any notice thereof,
or be under any duty in respect to any tax or . -
agsessment or other governmental charge which may be
levied or aseessed on the Trust Estate or any part
thereof or against the Authority. The Trustee shall be
under no obligation to see to the payment or diascharge -
of any liens upon the Trust Estate; . ’
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the Trustee shall be under no duty to confirm or verify
any .financial or other statements or reports or '
certificates furnished pursuant to any provisions
hereof, and shall be under no other duty in respect of
the same except to retain the same in its files and
permit the inspection of the same at reasonable times
by the Authority or the holder of any Bond; - s

the Trustee shall not be under any obligation to give
. any consent, enter into any agreement, release any
-property or to take any other action which is.
digcretionary with the Trustee under the provisions
herecf except on written request of the holders of not
less than any applicable specified percentage provided
for in this Indenture or if no percentage is specified
then 66-2/3% in principal amount of the Bonds
outstanding hereunder; - - ) :

none of the provisione contained in this  Indenture
shall require the Trustee to expend or risk its own
fundas or otherwise incur personal financial liability
in the performance of any of ite duties or -in the
exercige of any of its rights or powera, if there is
reasonable ground for believing that the repayment of
such funds or liability is not reasonably assured to
it; and : ’ ‘

{m) the Trusteé shall not be accountable for the use of
proceeds from the sale of the Bonds disbursed by it in
accordance with the provisions of this Indenture.

Section 8.03. No Repregentations-of Trystee. The Trustee
makes no representationa as to the validity or sufficiency of
this Indenture, the Lease or of the Bonds. The Trustee shall not
be accountable for the use or application by the Authority of any
. of the Bonds authenticated or delivered hereunder or of the -
proceeds of such Bonds unless deposited with the Truatee.

: Section 8.04. Txustee’'s Ownership of Bonds. The Trustee
and its officers and directors may acquire and hold, or beacome
the pledgee of, Bonde and otherwise deal with the Authority in
the manner and to the same extent and with like effect as though
it were not trustee hereunder. : ' : :

- Section 8.05. Mopmy Held in Trust. All moneys received.by .-
- the Trustee shall, until used or applied as herein provided, be

" . held in.trust for the purposes for which they were received, bhut

need not be segregated from other funds except to the extent
-required by law. The Trustee shall be urider no liability for o
interest on any moneys received by it hereunder except such as it
"may agree with the Authority to pay thereon. : : o
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Section 8.06. ! . " The Trustee
shall be entitled to payment of fees for its services rendered

hereunder and reimbursement of all reasonable advances,
reascnable counsel fees and reascnable expenses, and cther costs

made or incurred by the Trustee in connection with its services

and/or ite capacity as Trustee or resulting therefrom. When the
Trustee incurs fees and expenses or renders services after the
occurrence of bankruptcy or insolvency proceedings with respect
to the Lessee, the expenses and the compensation for the services
are intended to constitute expenses of administration under any

- federal or state bankruptcy, insolvency, arrangement, moratorium,

reorganization or other debtor relief law. The Authority shall

" have no liability to pay any fees, charges or other expenses of

the Trustee hereinabove mentioned except from the amounts pledged

‘under this Indenture. If any property, other than cash, shall at .

any time. be held by the Trustee subject to this Indenture, oOr any
supplemental indenture, as security for the Bonds, thé Trustee,
if and to the extent authorized by a receivership, bankruptcy or
other court of competent jurisdiction or by the instrumeht
subjecting such property to the provisiones of this Indenture as
such security for the Bonds, shall be entitled to make advances
for the purpose of preserving such property or of discharging tax
liens or other prior liens or encumbrances thereon. The _
obligations of the Authority under this Section to compensate the
Trustee for services and to pay or reimburse the Trustee for
expenges, disbursements, liabilities and advances shall
constitute additional indebtedness hereunder. Such additicnal
indebtedness shall while an Event of Default hereunder is
‘continuing have priority over the Bonds in respect of all

property and funds held or collected by the Trustee as such.

‘There shall at all

’ EIQZI

times be a trustee hereunder which shall be a corporation
organized and doing business under the laws of the United States
or any State authorized under such laws to exercise corporate
trust powers, having a reported capital and surplusg of at least
$100,000,000, subject to supervision.or examination by federal or
gtate authority and acceptable to the Credit Facility Issuer, if -
any. - If such corporation publishes reports of condition at least
annuslly, pursuant to law or to the requirements of any .
supervising or examining authority above referred to, then for .
the purposes of this Section the combined capital and surplus of
. puch corporation shall be deemed to be its combined capital and
-surplus as set forth in its most recent report of condition so
published. - In case at any time the Trustee shall cease to be

. eligible in accordance with the provigions of this Section, the
‘Prustee shall resign immediately in the manner and with the
effact specified in Section 8.08. ’ :

. Se 8.08. Regignation ox Incapacity of Trustee (a)

The Trustee may at any time resign by giving written notice by
first class mail to the Authority, the Lesgee, the Credit :
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Facility Igguer, if any, and the registered owner of each Bond.
Upon recéiving such notice of resignation, the Authority, with
the prior written approval of the Metropolitan Government and the
Credit Facility Issuer, if any, shall promptly appoint a
successor trustee by an instrument in writing executed by order
of its Board of Directors. If no successor trustee shall have
been so appointed and have accepted appointment within 30 days
after the malling of such notice of resignacion, the resigning
trustee may petition any court of competent jurisdiction for the
-appointment of a successor trustee, or any Bondholder who. has
been a bona fide holder of a Bond or Bonds for at least six
months may, on beshalf of himself and others similarly situated,
petition any such court for the ‘appointment of a successor
trustee. Such. court may thereupon, after such notice, if any, as
it may deem proper and prescribe, appoint a successor trustee who
must be acceptable to the Metropelitan Government and to the
Credit Facility Issuer, if any. .

'.(b}. In case at any time any of the following shall occur:

(1) The Trustee shall cease to be eligible in accordance
with the provisions of Section 8.07 and shall fail to
resign after written request therefor by the Authority
or by any Bondholder who has been a bona fide holder of
a Bond or Bonds for at least six months, or

{2) The Trustee shall become incapable of acting or shall
* be adjudged a bankrupt or insolvent or a receiver of

the Trustee or of its property shall be appointed, or
any public officer shall take charge or control of the
Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation,-

then in any such case, the Authority may remove the Trustee and,

with the prior written approval of the Metropolitan Government

and the Credit Facility Issuer, if any, appoint a successor

trustee by an instrument in writing executed by order of its

- Board of Directors, or any such Bondholder may, on behalf of

himgelf and all others similarly situated, petition any court of
competent jurisdiction for the removal of the Trustee and the
appointment of a successor trustes. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe,
remove the Trustee and appoint a successor trustee. '

{c} The holders of a majority in aggregate brincipal amount

','of all the Bonds at the time outstanding may at any time remove

the Trustee and appoint a successor trustee, who must be -
acceptable to the Metropolitan Government and the Credit Pacility
Issuer, if any, by an instrument or concurrent instruments in
writing signed by such Bondholders. : :
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(d} Any resignation or removal of the Trustee and
appointment of a successor trustee purgsuant to any of the
provisions of this Section shall become effective upon acceptance
of appointment by the succesaor trustee as provided in Section
8.09, B : . :

(e)  The Trustee may be removed at any time, at'the request
of the Credit Facility Issuer, if any, for any breach of the -
trusts accepted by it herein.  Upocn such a removal, the

- Authority, with the prior written approval of the Metropolitan

Government and the Credit Facility Issuer, if any, shall promptly
appoint a succegacr trustee by an instrument in writing executed
by order of its Board of Directors. . S

. Sec¢tion. 8.09. ing_ . i . Any successor
trustee appointed as provided in Section 8. 08 shall execute,
acknowledge and deliver to -the Authority and to ite predecessor
trustee an instrument accepting such appointment  hereunder, and
thereupon the resignation or removal of the predecessor trustee
shall become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with all the
rights, powers, trusts, duties and obligations of its predecessor
in the trusts hereunder, with like effect as if originally named
as trustee herein; but, nevertheless, on the Written Request of
the Authority or the request of the successgor trustee, the :

‘Trustee ceasing to act shall execute and deliver an instrument -

transferring to such successor trustee, upon the trusts herein

-expressed, all the rights, powers and trusts of the Trustee so

ceasing to act, Upon request of any such successor trustee, the
Authority shall execute any and all instruments in writing for
mokre fully and certainly vesting in and confirming te such
successor trustee all such rights, powers and duties, Any trustee
ceasing to act shall, nevertheless, retain a lien upon all
property or funds held or collected by such trustee to secure the
amounte due it as compensation, reimbursement, expenses and
indemnity afforded to it by Section 8.06. T

: - . No successor trustee shall accept appointment ae provided in
this Section 8.09 unless at .the time of such acceptance such :

successor trustee ghall be eligible under the provisions of
Section 8.07. o - _

Upen acceptance of appointment by a successor tristee as
provided in this Section 8.0%, the Authority shall give written
notice by first class mail to each Bondholder and to the
Metropelitan Government of the succession of such trustee to the
trusts hereunder. If the Authority fails to give such notice -
within ten days after acceptance of appointment by the guccessor
trustee, the successor trustee shall cause such notice to be so
mailed at the expense of the Authority, .
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dection £.10. i -, Any
corporation into which the Trustee may be merged or with which it
may be consolidated, or any corporation resulting from any merger

- or consolidation to which the Trustee shall be a party, or any

.corporation succeeding to the business of the Trustee, shall be

the successor of the Trustee hereunder without the execution or-’
filing of any paper or any further act on the part of any of the
parties hereto, anything herein to the contrary notwithstanding,
provided that such successor trustee shall be eligible under the

. provisions of Section 8.07; provided, however, notice of such

merger shall be given to the Metropolitan Government and upon
request of the Metropolitan Government, such trustee or successor

trustee shall resign.

.. .Begtion 8.11. i ] . . The Trustee .
shall provide each Rating Agency, if any, then rating any of the
Bonds with prompt written notice of (i) any change of Trustee
hereunder, (ii} any amendment to the Leasge or the Indenture,
{iii) payment of all the Bonds, or (iv) defeasance of all of the
Bonds in accordance with Article XI hereof. The obligaticne of
the Trustee under this Section shall survive defeasance of the
Borids in accordance with Article XI hereof.

ARTICLE IX
Evidence of Righté of Bondholde;s~

Segction 9,01. -_ Any request,
consent or other instrument required by this Indenture to be
signed and executed by Bondholders may be in any number of .
‘concurrent writings of substantially similar tenor and may be
signed or executed by such Bondholders in person or by agent or

- agenta duly appeinted in writing. Proof of the execution of any

such request, consent or other inatrument or of a writing

' appointing any such agent shall be sufficient for any purpose of

thia Indenture and shall be conclusive in favor of the Trustee
and of the Authority if made in the manner provided in thise
Article. , ‘ : .

. Section 9.02. : . The fact and date of the
execution by any person of any such request, consent or other

- inetrument or writing may be proved by the affidavit of a witness
- of such execution or by the certificate. of any notary public or

other officer of any jurisdiction, authorized by the laws therecf
to take acknowledgements of deeds, certifying that the person
signing such request, consent or other instrument acknowledged to
him the execution therecf.. Whare such execution is by an officer
of a.corporation or asgociation or a member of a partnership on
behalf of such corporation; association or partnership such
affidavit or certificate shall also constitute sufficient proof
of his authority. . . ; .
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Bonds shall be proved by the register of such Bonds. Any

The ownership of the
request, consent or vote of the holder of any Bond shall bind
every future holder of the same Bond and the holder of every Bond
issued in exchange therefor or in lieu thereof, in respect of
anything done or suffered to be done by the Trustee or the Issuer
in pursuance of such request, consent or vote.

SSSIIQnrﬂﬁﬂi-

» In determining whether the holders of the

. requisite aggregate principal amount of Bonds have concurred in

any demand, request, direction, consent or waiver under this
Indenture, Bonds which are owned by the Authority, the Lessee,
the Metropolitan Government, or by any other obliger on the
Bonds, or by any person directly or indirectly controlling or
controlled by or under common control with the Authority, the
Lessee, the Metropolitan Government, or any other obligor on the
Bonds, shall be disregarded and deemed not to be cutstanding for
the purpose of any such determination, provided that for the
purpose of determining whether the Trustee shall be protected in
relying on any such demand, request, direction, consent or waiver
only Bonds which the Trustee knows to be g0 owned shall be
disregarded. Bonds so owned which have been pledged in good
faith may be regarded as outstanding for the purpose of this
Section 9.04 if the pledgee shall establish to the satisfaction
of the Trustee the pledgee’s right to vote such Bonds and that
the pledgee ia not a person directly or indirectly controlling or
controlled by or under common control with the Authority, the
Lessee, the Metropolitan Government, or any other cbligor on the
Bonds. 1In case of a dispute as to such right, any decision by
the Trustee taken in good faith upon the advice of counsel shall
be full protection to the Trustee.

ARIICLE X

Supplemental Indentures

saction 10.01. Supplemental Indentures Not Requiring

- - The ‘Authority, when authorized by resolution
of its Board of Directors, and the Metropolitan Government, when

authorized by resolution or ordinance of the Metropolitan County
Council, and the Truastee from time to time and at any time, - .

subject to the conditions and restrictions in this Indenture

-contained, may enter into an indenture or indentures supplemental

hereto, which indenture or indentures thereafter shall form a
part hereof, for any one or more or all of the following
purposes : ST _ : - .

- {a) to add5£o the covenants and agreements of the Authority
in this Indenture contained, other covenants. and
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-agreements thereafter to. be observed or to surrender
any right or power herein reserved or conferred upon
the Authority or the Metropolitan Government;
(k) to make such provisions for the. purpose of curing any

ambiguity, or of curing, correcting or supplementing

. any defective or inconsistent provision contained in
this Indenture, or in regard to matters or questions .
arising under this Indenture, as the Authority may deem’
hecessary or desirable and not inconsistent with this
Indenture and which shall not adversely affect the
interests of the holders of the Bonds;

(c) 'tb subject, describe or redescribe any property
- subjected or to be subjected to the lien of this
Indenture; .

(d) to modify, amend or supplement this Indenture or any

- indenture supplemental hereto in such manner as to
permit the qualification hereof and thereof under the
‘Trust Indenture Act of 1939 or any similar federal
statute hereafter in effect, and, if they so determine,
to add to this Indenture or any indenture supplemantal
hereto such other terms, conditions and provisions as

"may be permitted by said Trust Indenture Act of 1939 or
similar federal statute; ‘ ‘

{e)  to prcvide for additibnal Series of Bonds to the extent
.péermitted by this Indenture; and

{£) ~ in donnection with any other change which, in the
judgment of the Trustee, is not to the prejudice of the
Trustee or the holders of the Bonds.

Any Supplemesntal Indenture authorized by the provisions of
this Section 10.01 may be executed by the Authority, the
Metropolitan Government and the Trustee without the consent of
‘the holders of any of the Bonds at the time outstanding, . E
notwithstanding any of the provisions of Section 10.02, but the
Trustee shall not be cbligated to enter into any such :
Supplemental Indenture which affects the Trustee’s own rights,

. duties or immunities under this Indenture or otherwige. .

) L
. With the consent (evidenced as provided in Article IX)
. ©f the holders of not less than 65-2/3% in aggregate principal
- amount of the Bonds at the time cutstanding, the Authority, when
‘ authorized by a resolution of its Board of Directors, and the
Metropolitan Government when authorized by resolution or
Jordinance of the Metropolitan County Council and the Trustee may
from time to time and at any time enter into an. indenture or
indentures supplemental hereto for the purposes of adding any
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provisions to or changing in any manner or eliminating any of the
provisions of this Indenture or of any Supplemental Indenture
and/or providing for additional Series of Bends to the extent
permitted by this Indenture; provided, however, that no such
Supplemental Indenture shall (1) extend the fixed maturity of the
. Bonds or reduce the rate of interest thereon or extend the time
of payment of such interést, or reduce the amount of the
principal thereof, er reduce .any premium payable on the ]
redemption thereof, without the consent of the holder of each
Bond sc affected, or (2) reduce the aforesaid percentage of

" holders of Bonds required to approve any such Supplemental
Indenture, or (3} permit the creation of any iien on the
properties asgigned hereunder prior to or on a parity with the
lien of this Indenture (except for the issuance of Additional _
-Bohds permitted hereunder) or deprive the holders of the Bonds of
the lien created by this Indenture upon said properties, without
the consent of the holders of all the Bonds then Outstanding.
Upon receipt by the Trustee of a Certified Resolution authorizing
the execution of any such Supplemental Indenture, and upon the
filing with the Trustee of evidence of the consent of

" Bondholders, as aforesaid, the Trustee shall join with the
Authority and the Metropolitan Government in the execution of
such Supplemental Indenture unless spuch Supplemental Indenture
affecta the Trustee’s own rights, duties or immunities under this
Indenture or otherwise, in which case .the Trustee may .in ita
discretion, but shall not be obligated to, enter into such
Supplemental Indenture. : :

It shall not be necesgsary for the consent of the Bondholders

under this Section 10.02 to approve the particular form of any
proposed Supplemental Indenture, but it shall be sufficient if
such consent shall approve the substance thereof. :

- Segtion 10,03. - Upon the’
execution of any Supplemental Indenture pursuant to the .
.provisions of this Article X, this Indenture shall be and be :

deemed to be modified and amended in accordance therewith and the
respective rights, duties and obligations under this Indenture of
the Authority, the Trustee the Metropolitan Government and all
" holders of Bonds cutatanding thereunder shall thereafter be
' -determined, exercised and enforced hereunder subject in all
respects to such modifications and amendments, and all the terms
- and conditions of any such. supplemental indenture shall be and be
deemed to be part of the terms and conditions of this Indenture’
for any and all purposes. - _ ' : o

R 10,.04. O3 gel. The Trustee in the
absence of bad faith may rely on an Opinion of Counsel ag -
conclusive evidence that any Supplemental Indenture executed

pursuant to the provisions of this Article X complies with the

requirements of this Article X, - :
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Section 10.05. Bonds authenticated and
delivered after the execution of any Supplemental Indenture .
pursuant to the provisions of this Article X may bear a notation,
in form approved by the Trustee, as to any matter provided for in
such Supplemental Indenture and if such Supplemental Indenture
shall so provide, new Bonds, so modified as to conform, in the

"-opinion of the Trustee, to any modification of this Indenture.

contained in any such Supplemental Indenture, may be prepared by
the Authority, authenticated by the Trustee and delivered without
cost to the holders of the Bonds then outstanding, upon surrender

- for cancellation of such Bonds not fully paid, in eqial aggregate

principal amounts. :
ARTICLE XI
‘Defeasance; Unclaimed Moneys
Section 11.01. ] - If the Authority
shall pay and discharge the entire indebtedness on all or any
Series of Bonds outstanding hereunder in any one or more of the
following ways: s

_ A. By well and truly paying or causing to be paid the

principal of (including redemption premium, if any) and

interest on all or any Series of Bonds outstanding

hereunder, as and when the same become due and payable;

B. By depositing or causing to be deposited with the
. Trustee or with an escrow agent with the same

qualifications required of a trustee hereunder, in
trust, at or before the date of maturity or redemption,
sufficient money or Government Obligations the .
principal of and interest on which, when due and
payable, will provide sufficient moneys to pay or . :
redeem all or any Series of Bonds cutstanding hereunder
and to pay interest thereon until the maturity or
redemption date; and/or . S

e, By delivering to the Trustee, for cancellation by it,
©° all or any Series of Bonds outstanding hereunder;

and if the Authority shall qlao'ﬁay or cause to be paid all other
. 8ums payable hereundér by the Authority with respect to all or

any Series of Bonds, then and in that case this Indenture shall
cease, determine and become null and void with respect to all or
such Series of Bonde, anhd thereupon the Trustee shall, upon .
Written Requesat of the Authority, and upon receipt by the Trustee
of an Officers’ Certificare of the Authority and an Opinion of
Counsel, each stating that in the opinion of the signers all
conditions precedent to the satisfaction and discharge of this
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Indenture with respect to all or such Series of Bonds have been
complied with, forthwith execute proper instruments acknowledging
satisfaction of and discharging this Indenture with respect to
all or such Series of Bonds. The satisfaction and discharge of
this Indenture shall be without prejudice to the rights of the
Trustee to charge and be reimbursed by the Authority for any
expenditures which it may thereafter incur in connection
herewith. - - e : .

The Authority may at any time surrender to the Trustee for

' cancellation by it any Bonds previcusly authenticated and

delivered hereunder which the Authority may have acquired in any

. manner whatsoever, and such Bonds, upon such surrender and

cancellation, shall be deemed to be paid and retired.

"Section . iability. Upon the deposit
with the Trustee, in trust, at or before maturity; of moneys or
Government Obligations in the necessary amount to pay or redeem
all or any Series of Bonds outstanding hereunder (whether upon or
prior +to their maturity or the redemption date of such Bonds),
and to pay interest thereon until the maturity or redemption date
provided that if such Bonds are to be redeemed prior to the
maturity thereof notice of such redemption shall have been given
as in Article V provided or provisions satisfactory to the .
Trustee shall have been made for the giving of such notice, all

“liability of .the Authority in respect of such Bonds shall cease,

terminate and be completely discharged and the holders thereof
shall thereafter be entitled only to payment out of the money or
Government Obligations deposited with the Trustee as aforesaid
for their payment, subject, however, to the provisions of Section

. 11,03,

Y

- Section 11.03. . Notwithstanding any
provisions of this Indenture, any moneys deposited with the
Trustee or any other paying agent in trust for the payment of the
principal of, or interest or premium on, any Bonds and reémaining
unclaimed for five (5) years after the principal of all the Bonds

" outstanding hereunder has become due and payable (whether at

maturity or upon call for redemption or by ‘declaration as
provided in this Indenture), shall then be repaid to the .
Authority and the holders of such Bonds shall thereafter be
entitled to look only to the Authority for repayment thereof, and
all liability of the Trustee or any other paying agent with
respect to such moneys shall thereupon ceases; provided, however,
that before the respayment of such moneys to the Authoricy ase

- aforesaid, the Trustee or other paying agent, as the case may be;
- may -{at the cost of the Lessees) first mail by registered or

certified mail to each Bondholder for whom unclaimed money is

. being held at the address of such Bondholder as shown. on tha

registration books maintained by the Trustee a notice, in such
form as may be deemed appropriate by the Trustee or such paying
agent, -in respect of the Bonds soc payable and not presented .and
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in respect of the provisions relating to the repaymeént to the
Authority of the moneys held for the payment thereof. In the
event of the repayment of any such moneys to the Authority as
aforesaid, the holders of the Bonds in respect to which such -

.moneys were deposited shall thereafter be deemed to be unsecured

creditors of the Authority for amounts equivalent to. the
respective amounts deposited for the payment of such Bonds and so

" repaid to the Authority (without interest thereon).

Notwithstanding the foregoing, the Trustee shall, upon the

Written Request of the Authority, repay such moneys to the
Authorxity at any time earlier than five years if failure to repay
such moneys to the Authority within such earlier period shall ’
give rise to the operation of any escheat statute under )

_applicablq state law.

: Section 11.04.° ; i .
Notwithstanding anything herein to the contrary, in the event
that the principal and/or interest due on the Bonds shall be paid -
by the Credit Facility Issuer pursuant to the Credit Pacility,
the Bonds shall remain Outstanding for all purposes, not be
defeaged or otherwise satisfied and not be considered paid by the
Authority, and the assignment and pledge of the Trust Egtate and
all covenants, agreements and other obligations of the Authority

-'to the registered owners shall continue to exist and shall run to

the benefit of the Credit Facility Issuer, and the credit

* Facility Issuer shall be subrogated to the rights of such
registered owners. -

ARTICLE XII

Miscellanecus Provisions

Section 12.01. All the covenants,
stipulations, promises and agreements in this Indenture contained
by or on behalf of the Authority shall bind and inure to the
benefit of ita successors and assigns, whether so expressed or

not. C

Nothing in

. this Indenture or in the Bonda expressed or implied is intended
. or shall be construed to give to any pergon other than the

Authority, the Metropolitan Government, the Trustee and the
holders of the Bonds issued hereunder, any legal or equitable
right, remedy or claim:under or in respect of this Indenture or .
any covenante, conditions or praoviasions therein or herein
contained; and all such covenants, conditions and provisions are

‘and shal) be held to be for the sole.and exclusive benefit of the
- Authority, the Metropolitan Government, the Trustee and the

holders ‘of the Bonds issued hereunder; provided, however, that
this Section 12.02 shall not diminish, restrict or otherwise

.adversely affect the rights or benefits acquired by the Lessee by
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in respect of the provisions relating to the repayment t¢ the
Authority of the moneys held for the payment thereof. In the
event of the repayment of any such moneys to the Authority as

. aforesaid, the holders of the Bonds in respect to which such

moneys were depoaited shall thereafter be deemed to be unsecured
creditors of the Authority for amounts equivalent toc the
respective amounts deposited for the payment of such Bonds and so
repaid to the Authority (without interest thereon) . :
Notwithstanding the foregoing, the Trustee shall, upon the
Written Request of the Authority, repay such moneys to the
Authority. at any time earlier than five years if failure to repay
such moneys to the Authority within such earlier period shall
give rise to the operation of any escheat statute under
applicable state law. . ’ ‘ . '

Section 11.04. ; .
Notwithstanding anything herein to the contrary, in the event
that the principal and/or interest due on the Bonds shall be paid
by the Credit Facility Issuer pursuant to the Credit Facility,
the Bonds shall remain Outstanding for all purposes, not be
defeased or otherwise satisfied and not be considered paid by the
Authority, and the assignment and pledge of the Trust Estate and
all covenants, agreements and other obligations of the Authority
to the registered owners shall continue to exist and shall run to
the benefit of the Credit Facility Issuer, and the credit
Facility Issuer shall be subrogated to the rights of such
registered owners. . ; .

ARTICLE XII
Miécellaneous Provigions

~

-Section . . All the covenants,
atipulations, promises and agreements in this Indenture contained
by or on behalf of the Authority shall bind and inure to the

"benefit of its successors and assigns, whether sc expressed or

not., ) .
- Section 12.02. . Nothing in
this Indenture or in the Bonds expressed or implied is intended
or shall be construed to give to any. pergson other than the
Authority, the Metropolitan Government, the Trustee and the -
‘holders of the Bonds issued hereunder, any legal or egquitable
right; remedy or claim under or in respect of this Indenture or
any covenants, conditions or provisions therein or herein
contajined; and all such covenants, conditions and provisions are

- and ‘-shall be held to be for the sole and exclusive benefit of the:
Authority, ‘the Metropolitan Government, the Trustee and the -

holders of the Bonds issued hereunder; provided, however, that
this Section 12.02 shall not diminish, restrict or otherwise .
adve:gely affect the rights or benefits acquired by the Lesgee by
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asgignments or subrogation from the Authority, the Trustee or the
holders of the Bonds issued hereunder.

: - Waiver of Notice. Whenever in this
Indenture the giving of notice by mail or otherwise is required,
the giving of such notice may be waived in writing by the person
entitled to receive such notice and in any such case the giving
or receipt of such notice shall not be a condition precedent to

. the validity of any action taken in reliance upon such waiver.

. Section 12.04. Crematjopn of Bonds. Whenever in this
Indenture provision is made for the cancellation by the Trustee’
and the delivery to the Authority of any Bonds, the Trustee may,
unless the Authority shall by Written Request direct otherwise,
in lieu of such cancellation and .delivery, cremate such Bonds and
deliver a certificate of such cremation to the Authority.

_ i . ility. In case any one or more of
the provisions contained in this Indenture or in the Bonds shall

-for any reason be held to be invalid, illegal or unenforceable in

any ‘respect; such invalidity, illegality or unenforceability
shall not affect any other provisicns of this Indenture, but this
Indenture shall be conatrued as if such invalid or illegal or
unenforceable provision had never been contained herein.

o ; . DNotices.  (a) It shall be sufficient service
of any notice, request, complaint, demand or other paper (i) on
the Authority if the same shall be duly mailed by first class
mail addressed as follows: The Sports Authority of The
Metropolitan Government of Nashville and Davidson County
(Tennessee), : . . Nashville, Tennessee .
Attention: Chair, {ii} on the Trustee if the same shall be duly
mailed by first class mail addressed as follows:

: i i , Tennessee , Attention: Corporate

- Trust Department: (iii) on the Lessée If the same ghall be duly

mailed by first class mail addressed as follows: Board of Regents
of the State University and Community College System of the State
of Tennessee, : : . Nashville, Tennessee _

e — L .
- Attention: : ; and to the Metropolitan Government

of Nashville and Davidson County, Tennessee, lst Floor,
Metropolitan Courthouse, Nashville, Tennegses 37201, Attention:

- Director of Finance, or to such address as each such party may

from time to time file with the other parties hereto.

~ .Section . This Indenture may be
executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original;
and such counterparts, or as many of them as the Authority, the

Metropolitan Government and the Trustee shall preserve
undestroyed, shall together constitute but one and the same

instrument . :
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" applicable laws of the State of Tennessee.

i - No recourse under or upon any -
obligation, covenant or agreement contained in this Indenture, or
in any Bond hereby secured, or-under any judgment obtained
against the Authority, or the Metropolitan Government or by the
‘enforcemerit of any assesament or by any legal or equitable o
proceeding by virtue of any conatitution or statute or otherwise
or under any circumstances, under or independent of this
Indenture, shall be had .against any incorporatoer, member,
director or officer, as such, past, present or future, of the
"Authority, or the Metropolitan Government either directly or
through the Authority or the Metropolitan Government, or
otherwise, for the payment for or to the Authority or the _
Metropolitan Government or any receiver thereof, or for or to the
holder of. any Bond issued hereunder or otherwise, of any sum that
may be due and unpaid by the Authority ‘upon any such Bond, Any
and all personal liability of every nature, whether at common  law
or in equity, or by statute or by constitution or otherwise, of

. any such incorporator, member, director or officer, as such, to

respond by reason of any act or omission on his part or
otherwise, for the payment for or to the Authority or the
Metropolitan Government or any receiver thereof, or for or to the
holder of any Bond issued hereunder or otherwise, of any sum that
may remain due and unpaid upon the Bonds hereby secured or any of
them, is hereby expressly waived and released as a condition of
and consideration for the execution of this Indenture and the
issue of such Bonds. :

. v .
The Metropolitan Government shall not in any event be liable for
the payment of the principal of, premium, if any, or interest on
any of the Bonds isaued hereunder except to the extent of the
Pledged Revenuesa, or for the performance of any pledge, mortgage,
obligation or agreement of any kind whatscever herein or
indebtedness by the Authority, and none of the Bonds of the
Authority issued hersunder or any of its agreements or
obligations herein or otherwise shall be congtrued to constitute
an indebtedness of Metropolitan Government within the. meaning of

any constitutional or statutory provisiqn whatsoever.

Sectlon 12.10. governing Law. This Indenture shall be
governed excluaively by the provisions hereof and by th

IN WITNESS WHEREOF, THE SPORTS AUTHGRITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE), has -
caused these presents to be signed in its name and behalf by its

. Vice-Chair and its corporate seal to be hereunto affixed and
~atteated by its Secretary\Treasurer, and THE METRODOLITAN

GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, has caused these
presents to be gigned in its name and behalf by its Metropolitan

County Mayor and its corporate geal to be hereunto affixed and

61




. atteated by its Metropolitan Clerk, and to evidence its
--acceptance of the trusts hereby created . )
- ' : - ‘ + has caused these presents
. to be signed in its name and behalf by its duly authorized Vice
President,- its cfficial seal to be hereunto atffixed, and the same
to be dttested by its Trust Officer, all being done as of the day
and year first above written, but actually on the dates .
hereinafter indicated in the acknowledgments. .

THE SPORTS AUTHORITY OF THE
METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY,

3 TENNESSEE
1 |
! By: 7
v Vice-Chair
{SEAL)
: ATTEST:
i ) .
3 Secretary\Treasurer .
Ir - -
E ' ' THE METROPOLITAN GOVERNMENT OF
3 NASHVILLE AND DAVIDSON COUNTY
'_ By: .
9 . i Metropolitan County Mayor
3 {SEAL)
i ATTEST:
3 o
; Metropolitan Clerk

APPROVED AS TO AVAILABILITY OF FUNDS BY:

: Joé Huddléaton_
Director of Einance

" APPROVED AS TO FORM AND LEGALITY:

James T, Murphy, III
Director of Law
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President i

Vice

By:

Trust OFficer
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'STATE OF TENNESSEE
COUNTY OF DAVIDSON )

Before me, the underslgned, a Notary Public withxn and for
" the State and County aforesaid, personally appeared
and ., with whom I am

perlonally acquainted and who upon their several caths
acknowledged themselves to be the Vice-Chair and :
Secretary\Treasurer, respectively, of THE SPORTS AUTHORITY OF THE

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
* (TENNBSSEE), the within named bargainor, a public nonproflt
corporation, and that they as such Vice-Chair and - -
Secretary\Treasurer, being authorized so to do, executed the
foregoing instrument for the purpose therein contained by signing
the name of the corporation by the said as such
Vice-Chair, and attesting the same by the said - as
. such Secretary\Treasurer

Witness my hand and official seal at office in .
Tennessee, on this the day of , 1996.

Notary Publice
(SEAL)

My Commission expires:
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STATE OF TENNESSEE )
o - )
- COUNTY OF DAVIDSON )

_Before me, the undersigned, a Notary Public within and for
the State and County aforesaid, perscnally appeared

. - and . . with whom I am
persconally acquainted and who upon their several ocaths oo
- acknowledged themselves to be the Metropolitan County Mayor and

~Metropolitan Clerk, respectively, of THE METROPOLITAN GOVERNMENT
-OF NASHVILLE AND DAVIDSON COUNTY, the within named bargainor, a
public nonprofit corporaticn, and that they as such Metropolitan
County Mayor and Metropolitan Clerk, being authorized so to do,
executed the foregoing instrument for the purpose therein .
contained by signing the name of the corporation by the said

‘ as such Metropolitan County Mayor, and attesting the

same by the said __ a8 such Metropolitan Clerk.

Witness my hand and official seal at office in
Tennessee, on this the ___ day of _ . 1996.

ﬁotary‘Public
{SEAL)

My Commission expires:
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STATE OF TENNESSEE )

}
COUNTY OF DAVIDSON )

Before me, the undersigned, 'a Notary Public within and for
the State and County aforesaid, personally appeared .

_ - s and ' - ., with whom I am persdnally
acquainted, and who upon theéir ocaths acknowledged themselves to
be the Vice President and Trust Officer, respectively, of

- SR L -+ the within named bargainor, a
corporation and that they as such Assistant Vice President and
Trust Officer, being authorized sc to do, executed the foregoing

' instrument for the purpose therein contained by signing the name

of the corporation by the said . ' as such

‘Agsistant Vice President, and attesting the same by the said

as such Trust Officer,.

- Witness my hand and official seal at office in
on this the ____ day of , 1996

_ Notary Public
(SEAL) '

My Commission expires:
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{Form of Series 1996 Bond)

- UNITED STATES OF AMERICA
. STATE OF TENNESSEE ‘

. THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, TENNESSEE
PUBLIC IMPROVEMENT REVENUE BONDS (STADIUM PROJECT) .

: SERIES 1996 o -

INTEREST RATE MATURITY DATE . DATED DATE cusIP -

t 7 " ) ‘ March 1, 1996
REGISTERED OWNER:
PRINCIPAIL AMOUNT: ' ) - DOLLARS

. The Sports Authority of The Metropolitan Government of
Nashville and Davidson County (Tennessee), a public nonprofit
corporation created and existing by virtue of the laws of the -
State of Tennessee (the “Authority"), for value received, hereby
promises to pay, but solely from the source as hereinafter
provided, to the Registered Owner identified above, or registered

"assigns, on the Maturity Date identified above the Principal

Amount identified above and in like manner to pay interesat on
said sum from the date hereof at the Interest Rate per annum
{computed on the basis of a 360-day year containing twelve 30-day
months) set forth above on September 1, 1996 and semi-annually
thereafter on March 1 and September 1 of each year until said
principal sum is paid, except as the provisions hereinafter get
forth with respect to redemption prior to maturity may become
applicable hereto. - : ’

":The'prinéipal of this Bond is payable in lawful money of the

United States of America upon presentation of this Bond at the

principal office of .

.Tennessee, as Trustee, or its succesaof in trust ihereinafter‘ﬂ
- referred to as the "Trustee"). Payment of each installment of

interest shall be made to the Registered Owner hereof who shall
appear on the registration books of the Authority maintained by

. the Trustee at the close of business on the 1Sth day of the month .
.next preceding the Interest Payment Date and shall be paid by :
" -check or draft of the Trustee to such Registered Owner at the .
.address as it appears on such registration books or at such other
" address. as may be furnished in writing by such Registered Owner
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to the Trustee, provided, however, that a Reglstered Owner of at

least $1,000,000 in principal amount of Series 19396 Bonds may, by
written request filed with the Trustee, receive payment of '

interest by wire transfer to a United States financial

institution for credit to an account maintained in the name of
the Reg;stered Owner at such fxnancxal institution.

_ Reference is hereby made to the additional prov1916ns of
this Bond set forth on. the reverse side hereof and such
additional provisions shall for all purposea have the same effect

as if set forth on the front 51de thereof.

No recourse under or upon any oblxgation, covenant or
agreement contained in the Indenture, or in any Bond thereby -
secured, or under any judgment cbtained against the Authority or
by. the enforcement of any assessment or by any legal or equitable
proceeding by virtue of any constitiition or statute or otherwise
or under any circumstances, under or independent of the
Indenture, shall be had against any incorporator, member,
director or officer, as such, past, present or future, of the

- Authority, either directly or through the Authority, or

otherwise, for the payment for or to the Authority or any
receiver thereof, or for or to the holder of any Bond issued

- thereunder or otherwiae, of any sum that may be due and unpaid by

the Authority upon any such Bond. Any and all personal liability
of every nature, whether at common law or in equity, or by
statute or by constitution or otherwise, of any such :
incorporator, member, director or officer, as such, to respond by
reascn of any act or omission on his part or otherwise for the
payment for or to the Authority or any receiver thereof, or for
or to the holder of any Bond issued thereunder or otherwise, of
any sum that may remain due and unpaid upon the Bonds thereby
gecured or any of them, is hereby expressly waived and released
as a condition of and consideration for the execution.of the
Indenture and the issue of the Series 1996 Bonds.

This Bond shall not be valid or become obligatory for any

' purpose or be entitled to any security or benefit under the

Indenture until the certificate of authentication herecn shall
have been duly executed by the Trustee.

' "IN WITNESS WHEREOF, The Sports Authority of The Metropolitan
Government of Nashville and Davidson County, has caused this Bond
to be executed in its name by the facsimile signature of the
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Vice-Chair énd attested by the facsimile signature of its
Secretary\Treasurer, and its corporate seal to be hereunto
affixed or printed hereon. o

THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON
COUNTY - k -

Byt _(facsimile)
Vice-Chair

ATTEST:

Secretary\Treasurer

" (facsimile seal)
{Form of Trustee’'s Certificate of Authentication)

This Bond is one of the Bonds described in the within-
mentioned Indenture. :

Date:

ag Trustee

By:

Authorized Signatory |

(ADDITIONAL PROVISIONS)

This Bond is one of a duly authorized issue of Bonds of the
Authority known as "The Sports Authority of The Metropolitan '
Government of Nashville and Davidson County {(Tennessee), Public
Improvement Revenue Bonds (Stadium Project), Series 1996" (the

..»Bonds") in an aggregate principal amount of 3 .. Al of
the Series 1996 Bonds are issued under and equally and ratably
secured as to principal, premium, if any, and interest hy a Trust

- Indenture (the *"Indenture®) dated as of March 1, 1996, executed
by the Authority, The Metropolitan Government of Nashville and
Davidson County (the "Metropolitan Government"™} and the Trustee,
to which Indenture and all indentures supplemental thereto
reference is hereby made for description of the trust estate, the
nature and extent of the security, and a statement of the terms

and conditions upon which the Series 1996 Bonds are issued and
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secured, the riéhts of the holders thereof and of the Trustee
theresunder, and the indebtedness which is equally secured. As

. provided in the Indenture, bonds of other series ranking equally
- with the Bonds may be issued and such Bonds may vary in such ’

manner as is provided and permitted in the. Indenture. All Bonds

_from time to time cutstanding under the terms of the Indenture

are hereinafter referred to as the "Bonds".

This Bond is issued in-full'compliénce‘with'the'Constitution'

. and statutes of the State of Tennessee, including among others
" Chaptex 67 of Title 7, and Chapter 21 of Title 9, of the

Tennessee Cbde Annotated. Pursuant to law and the proceedings
under which this Bond is issued, thia Bond is payable solely out
of revenues and receipts derived from the leasing by the
Authority of its stadium facility located in Nashville,
Tennessee, to the Board of Regents of the State University and
Community College System of the State of Tennessee (the

‘wLessee"), pursuant to a Lease dated as of March 1, 1996 (the

"lease"), between the Authority and the Lessee and certain
revenues pledged by the Metropclitan Government under the -
Indenture consisting of (i) &ll in lieu of tax payments made by
the Department of Water and Sewerage Services of the Metropolitan
Government pursuant to Résolution No. 96-177 adopted by the
Metropolitan County Council on February 29, 1996; (ii) all
parking revenues of the Authority derived from the East Bank

. Redevelopment Project as described in Bill No. 096-163 of the

Metropolitan Council collected by the Metropolitan Government and
to extent such parking revenues are less than $150,000 per year,
then an amount up to $150,000 derived from any parking revenues
collected by the Metropolitan Government from any source; and
{iii} to the extent the Lease payments together with the payments
described in {i) and the parking reverues described in (ii} are
not sufficient to pay principal of, premium, if any, and interest
on the Series 1996 Bonds, then to the extent of such deficiency,
(all other non-tax revenues of the Metropolitan Government] [such
specific non-tax revenues designated by the Director of :
Financing] (collectively, the "Pledged Revenues"). The payments
to be made by the Lessees under the Leage have been agsigned to

‘the Trustee as security for the Bonds, and such payments together

with the Pledged Revenues are sufficient to pay the principal of,

* premium, if any, and interest on the Bonds as the same become due
. and payable. . . _ o - . :

'The Bonds are not genéral cobligations of the Anthority but

" are limited obligations payable solely fxom the revenues and -

receipts -derived from the Basic Rent and the Pledged Revenues
pledged to such Bonda, which revenues and receipts are

 rspecificqi1y pledged to such purpose in the manner and to the

eéxtent provided in-the Indenture. Neither the State, nor any
political subdivision thereof, including the Authority and the
Metropolitan Government, shall be cobligated to pay the principal
of or interest on the Bonds or other costs incident thereto -
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except from the revenues and receipts pledged therefor, and
neither the faith and credit nor the taxing power of the State or
any political subdivision thereof, including the Authority and
the Metropolitan Government, is pledged to the payment of the-
principal of or interest on the Bonds or other costs incident

.thereto. The Authority has no taxing power.

i ﬁodifications or alterations of the Indenture may be made
only to the extent and in the circumstances permitted by the

' . .Indenture; provided, however, that no such meodification shall

effect the reduction of or the extension of the stated time of
payment of, the principal hereof or of the interest hereon or
permit the creation of any lien on the trust egtate prior to or
on a parity with the lien of said Indenture (except for
additional parity Bonds. to the extent permitted by the Indentire)
or deprive the holder herecf of the lien created by said '
Indenture on the trust estate without the consent of the holder
hereof . . . :

The Bonds maturing on or after March 1, , are subject to
redemption by the Authority on or after March 1, , in whole

or in part at any time, from any moneys that may be available for
such purpose, upon payment of the following redemption prices
(expressed as a percentage of principal amount of Series 1996
Bonds to be redeemed} plus interest accrued to the redemption
date: : : :

o : ) _ Rede@ption
Eedemption Pexiod : Bxice
March 1, . through February __, . ¥
March 1, » through February _ -, ' ‘ ¥
" March 1, , and thereafter - %

. Notice of redemption {unless waived by the registered owner)
shall be given by first-class mail postage prepaid not less than

.30 nor more than 60 daye before the redemption date, to the

registared cwner of any Bond to be redeemed. Any notice of
redemption which is mailed in the manner herein provided shall be
conclugsively presumed to have been duly given whether or not the

- owner receives the notice. Failure to give notice by mail or any

defect in the notice to the owner of any Bond designated for
redemption shall not affect the validity of thg proceedings for

redemption. :

_ This Bond is transferable by the Registered Owner herecf in
person or by his attorney duly authorized in writing at the main
office of the Trustee in ‘ —+ Tennessee, but only in the
manner; subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and -
cancellation of this Bond. Upon such transfer a new fully
registered Bond or Bonds, of authorized denomination or
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denominations, for the same aggregate principal amount, will be
"issued to the transferee in exchange therefor. i
: The Authority and the Trustee may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
. purpose of receiving payment of or on acéount of principal hereof
- and interest due: hereon and for all other purpcses and neither
. the Authority nor the Trustee nor any paying agent shall be
affected by any notice to the contrary. E :

-~ The Bonds are issuable as fully registered Bonds in the
denominations of $5,000 and any integral multiple thereof. -

" The principal herecf may become due on the conditions and in
the manner and at the time set forth in the Indenturs upon the
. occurrence of an event of default as in the Indenture provided.

No' Bondholder shall have any right to bring any action or -
otherwise to enforce any provision of the Indenture unless the
holders of 25% in aggregate principal amount of the Bonds then
outstanding shall have in writing requeasted the Trustee to take
such action and have offered the Trustee such reasonable
indemnity as it may require againgt expenses and liabilities to
be incurred, and the Trustee shall have neglected for 60 days
after receipt of such written notice and offer of indemnity to
take such action; provided, however, that the right of any holder
of any Bond to receive payment of the Principal thereof and/or
interest thereon when due or to institute suit for the
enforcement of any such payment shall not be impaired or affected
without the consent of such holder. - ‘

This Bond and the income therefrom are exempt from all
present state, county and municipal taxes in Tennessee except (a}
inheritance, transfer and estate taxes, {b) Tennegsee excise
taxes on interest on the Bond during the period the Bond is held
or beneficially owned by a corporation, bank, savings and loan
. association or any other business entity described in Section 67-
'4-806, Tennessee Code Annotated, and 9c) Tennessee franchige
taxes by reason of the inclusion of the book value of the Bond in
the Tennessee franchise tax base of any corporation, bank,
savings and loan association or other business entity described
in Section 67-4-903, Tennessee Code Annotated. ' .

kS
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ASSIGNMENT

FOR VALUE RECEIVED
and transfer(s) unto

the undersigned hereby sell(s), asasign{a).

{Please print or type name and address, including postal zip'

" code, of Transferee)

PLEASE INSERT SOCIAL SECURITI OR OTHER
IDENTIF?ING NUMBER OF TRANSFEREE:

e e

.

the within Bond
constituting and appointing

and all rights thereunder,

hereby irrevocably

substitution in the premises.

Dated:

: sigﬁature Guaranteed

+ Attorney, to transfer said Bond on the books
kept for the registration thereof,

with full power of

NOTICE: Signature(s) must be
guaranteed by a member firm of
a Medallion Program acceptable
to the Registration Agent.
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(Signature of Registered
Cwner) :
NOTICE: The signature above
must correspond with the name
of the registered owner as it
appears on the front of this
Bond in every particular,
without alteration or enlarge-
ment or any change whatsocever.
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. approves of the issuanc
. amount; and _ : S

OF THE SPORTS AUTHORITY OF THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY; AUTHORIZING THE PLEDGE OF
THE METROPOLITAN ~GOVERNMENT'S PLEDGED REVENUES AS
~SECURITY FOR SUCH BONDS AND FOR NOTES ISSUED 1IN
ANTICIPATION OF SUCH BONDS; AND AUTHORIZING AN OFFICIAL
STATEMENT TO BE DISTRIBUTED IN CONNECTION WITH THE SALE
OF THE BONDS. : - . ’ o

'~ - WHEREAS, The Sports Aufhority of the Metropolitan Government
.0f Nashville and bavidson County (the "Authority") has been formed

- pursuant to Chapter €7 of Title 7 of Tennessee Code Annotated. (the

"Act") by The Metropolitan Government of Nashville and Davidson
- County (the "Metropolitan Government"} for the purposes set forth

~in the Act; and

WHEREAS, - the Authority is authorized'by the Act and deems it

-';  necessary and desirable to issue its revenue bonda and notes in

anticipation therecf in accordance with the provisions of the Act
and Title 9, Chapter 21 of the Tennesgee Code Annotated for the
purpose of providing funde: (1) to pay the costs of constructing,

~ acquiring, erecting, extending, improving, equipping, renovating |

and repairing a stadium facility and all related facilitiesq,
-including without limitation parking facilities and all fixtures
and equipment to be constructed on the stadium aite; (ii) to pay a

- portion of the costs of acquiring a gite or sites necegsary and
- convenient for said stadium and related facilities and demolishing

atructures thereon; and (iii) to pay architectural, engineering,
legal and consulting costs incident therete and to the issuance and.
sale of the bonda and notes (collectively, the "Project®); and

WHEREAS, the Authority has adopted a resolution authorizing
the issuance of a series of Bonds, to be designated as "The Sports
Authority of The Metropolitan Government of Nashville and Davidson
County (Tennesgsee), Public . Improvement Revenue Bonds (Stadium

- Project), BSeries 1996" (the "Series 1996 Bonds") in the aggregate

principal amcunt of not to exceed $75,000,000 and, in anticipation

- of the issuance of the Series 1996 Bonda, a series of notes (the
.- "Notes"); and e

WHEREAS, the Series 1996 Bonds are Eo be secured by and

: dontain such terms and provieions as are set forth in a Trust

Indenture (the "Indenture*) to be entered .into between the
huthority, the Metropolitan Government and a trustes to be

-f appointed by the Authority (the "Trustee”); and :

l(:ruugnzns; the Anthority'ha- réqueaced.that the Metropolitan

' Government approve the issuance and terms of the Series 1996 Bonds '
- &8 regquired by the Act; and : . ' . : :

. WHEREAS, the Metropolitan Council has been informed that the

.:pf1ﬁ¢1pll'lmount of Series 1996 Bonds which will be issued by the

Authority will not exceed $65,000,000 and the Metropolitan Council
of the Series 1996 Bonds in said redured

-

WHEREAS, the Metropolitan Government is authorized by the Act

31':a.gran:,'contribute and/or pledge revenuss of the Metropolitan .

Government to or for the benefit of the Authority derived from any
gource (except revenues derived from ad valorem property taxes);
and . L L . o : o : '

o WHEhEAS;fthé Authority intends to enter into a lease (the _
"Board of Regents’' Lease"”) with the Board of Regents of the State .

X-;ié.University.and Community College System of the State of Tenneasee




(the"Bo:rd of Regents") providing for tﬁe limited'use of the.
Project by the Board of Regents under the terms and conditions get

© forth in that certain "Memorandum of Understanding between The

Government and The Metropolitan Government of " Nashville and
Davidacn County Regarding the Development of a Football Stadium®
{the "MOU") and pursuant to the terms of the Act; and

State of Tennegsee, the Sports Authority of the Metropolitan

WHEREAS, the Metropolitan Government deems it necégsary and
‘desirable to enter. into the Indenture for the purpose of pledging
“to the payment of the principal of, redemption premium, if any, and

intereat on the Serjes 1996 Bonde (and to pledge to payment of the
‘Notes. to the extent of a deficiency in the proceeds of the Series
1896 Bonde) (i)  all in-lieu-of-tax payments made to the
Metropolitan Government by the Department of Watar and Sewerage
Services of the Metropolitan Government Ppursuant to Resolution No.
R96-177. of the Metropolitan Council; (ii) ail parking revenues
-derived from the East Bank Redevelopment Project as described in
- Bill No. 096-163 of the Metropolitan Council collected by the
Metropolitan Government on behalf of the Authority and to the

.an_amount up to $150,000 derived from any parking revenues

collected by the Metropolitan Government from any source; and (iii)
to the extent the Board of Regents’ Lease payments together with
the in-lieu-of-tax. payments deecribed in (i) and the parking
revenuss described in (ii) are not sufficient to pay principal of,
premium, if any, and interest on the Series 1996 Bonds- {or the
Notes), then to the extent of such deficiency, all other non-tax .

non-tax revenues as the Director of Finance shall designate (as

o WHEREAS; on or prior to substantial completion of the Project,
all right, title and interest to the Project will be conveyed to
the Authority; and : )

+ the Metropolitan Government will approve an

WHEREAS
. Intergovernmental Project Agreement with the Authority providing

for the management of construction funds and tranafer of the
Project to the Metropolitan Government at or pricr to substantial
completion;. and . . .

.. . WHEREAS, for the purpose of approving the pledge of the
Pledged Revenues under the Indenture to sscure the Series 1996
Bonds, approving the pledge of the Pledged Revenues to secure the

- Notes issued in anticipation of the Seriea 1996 Bonds to the extent

of a deficiency in the proceeds of the Series 1996 Bonds, approving

-the form and authorizing the execution and delivery of the
.. Indenture, authorizing a preliminary official statement and an
- official ‘statement in connection with the sale of the Beries 1996

i and authorizing the execution and ‘dslivery of such documents

and certificates as shall be necessary to consummate the execution
7 and delivery of the Indenture and to pledge the Pledged Reverues to
- the Notes, the Metropolitan County Council adopts this Ordinance.

" NOW, THEREFORE, BE IT ENACTED by the Metropolitan County

. '7 Council of The Metropolitan Govgrnment of Nuhvi]_.le and Da\_ridson

County, as follows: .

- The form, terms and

‘provisions of the Indenture pursuant to which the Series 1996 Bonds
- will be isgued in an aggregate pPrincipal amount not to exceed
. $65,000,000 substantially in the form presented to this meeting are
hereby approved and the Metropolitan County Mayor {the "Mayor*}) and
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the Metropolitan Clerk .are hereby authorized, empowsred and
directed to execute and deliver the Indenture in the name and on
behalf of the Metropolitan Government in substantially the form now
before this meeting, with such changes therein as shall be approved
by the Mayor and Metropolitan Clerk, their execution thereof to -

- constitute conclusive evidence of their approval of any and all

such changes. From and after the execution and delivery of the
Indenture, the officers of the Metropolitan Government or any of
them, are hereby authorized, empowered and directed to do all such
acts and -things and to execute all such documents as may be
necegaary to carry ocut and comply with the ‘provisions of the
Indenture as executed. All amendments to the Indenture permitted
pursuant to the provisions thereof may hereafter be authorized and
approved by resolution o¢f the Metropolitan County Council which
receives at least twenty-cne ({21) - affirmative votes. - The -

-Metropolitan Government hereby authorizes the assignment pursuant - -

to the Indenture all of its right, title and interest to the
Vpledged Revenues as security for the Series 1996 Bonds. -

The Metropolitan

. Government hereby pledges its Pledged Revenues to the payment of
“the principal of, premium, 4if any, and interest on the Series 1996

Bonds and to the payment of the principal of, premium, if any, and
interest -on the Notes to the extent of a deficiency in the proceeds
of the Series 1996 Bonds. The Metropolitan Government covenants

" and agrees to continue to collect the Pledged Revenues and shall

not repeal or reduce such Pledged Revenues and shall not amend or
modify Resclution No. 96-177 in any manner which will adversely
affect the Metropolitan Government’s obligations with respect to
the Series 1996 Bonds and the Notes. The Metropolitan Government

~will diligently enforce, levy and collect the Pledged Revenues,

'shall keep the Pledged Revenues in full force and effect and shall
not reduce the rate of said Pledged Revenues nor the base upon
which they are imposed which would in any respect reduce the amount
of revenues neceasaary to meet all obligations under the Indenture

- and with respect to the Notea. The Metropolitan Government will

take, or cause to be taken, all actions necessary to maintain ita
eligibility to levy, collect and receive, as applicable, each of
the Pledged Revenues. '

The Director

©of Finance, working with the Authority and the underwriter for the

Series 1996 Bonds (the "Underwriter"), is authorized and directed
to provide for the preparation and the distribution by the
Undexrwriter of the Preliminary Official Statement for the Series
1996 Bonds. After the Series 1996 Bonds have been sold and a bond
purchase contract executed with the Underwriter, the Director of
Finance together with thé Authority shall make such completions,
omissions, insertions and changes in the Preliminary Official
Statement not inconsistent with this Ordinance as are necessary or
desirable to complete it as a final Official Statement for purposes
of Rule 15¢2-12 of the Securities and Exchange Commission. The
Director of Finance is authorized and directed to sign .the Official

B .. Statement on behalf of the Metropolitan Government and the -

Underwriter for the Series 1995 Bonds is authorized to distribute

;'; the Official Statemernt in connection with the sale of the Series -
- 1996 Bonds by such Underwriter. . ) R

" The bifecto:: of Finance fi- 'authorized, on behalf ofl the

Metropolitan Government, to deem the Preliminary Official Statement

- and the Official Statement in final form, each to be final as of

- "its date within the meaning of Rule 15¢2-12(b) (1) if necessary in

. the judgment of the Underwriter except for the omission in the

-7 Preliminary Official Statement of certain pricing and other
- information allowed to be -omitted pursuant t¢ such Rule 1S5c2-

12(b) (1) . The distribution of the Preliminary Official Statement

' in final form. shall be conclusive evidence that each has been
- deemed in final form as of its date by the Metropolitan Government
.. @axcept for the omission in the Prelimirnary Official Statement of -

" - 'such pricing and other information. S T
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.- Sectiopn 4, - . - All acts and doings
of the Mayor, the Metropolitan Clerk, the Director of Finance and
the Director of Law and any other officer of the Metropolitan
Government which are in conformity with the Purposes and intent of
this Ordinance and. in furtherance of the issuance and sale of the
Series 1996 Bonds and the Notes and the execution and delivery of

- the documents as set forth herein shall be .and the same hereby are

in all respects, approved and confirmed.

. Section 5. . 5 The Metropolitan
Governmant hereby covenants and agrees that it will provide annual
financial information and material event notices as required by
Rule 15c2-12 of the Securities Exchange. Commission for the Seriam
1996 Bonds and the Notes. The Director of Finance is authorized to
execute at the closing of the sale of the Series 199§ Bonds and the
Notes, if required by the Rule, an agresment for the benefit of and

. anforceable by the owners of the Serieg 199¢ Borids and the Notes
- Bpecifying the details of the financial information and material
- ®vent notices to be provided and its obligations relating thersto. -
. - Pallure of the Metropolitan Gaovernment to comply with the
. undertaking herein described and to be detailed in said closing

nt pursuant to which the Notes are issued, but any such
-failure shall entitle the owner or cwneras of any of the Series 1995
Bonds ' oxr Notes, as applicable, to take such actions and to
initiate such Proceedings as shall be necessary and appropriate to
cause the Metropolitan Government to comply with itg undertaking as
set forth herein.ang in said agreement, including the remedies of
mandamus and specific Performance. : _

- Section g, . The Series 1996 Bonds
and ‘the Notes are not general obligations of the Metropolitan

- Government but are limited obligations payable solely from the

‘revenues and receipts derived from the Board of Regents’ Lease and

- the. Pledged Revenueg . (and in the case of the Notas from the

Proceeds of the Series 1996 Bonds), which are apecifically pledged
to such purposes in the manner and to the extent provided in the
"Indentura. The Series 1996 Bonds and the Notes and interest

. thereon shall not be deemed to constitute a pledge of the faith and
- cradit of the State or any political subdivision thereof, including

the Authority and the Metropolitan Government. Neither the State
nor any political subdivision thereof, including the Authority and

- the Meatropolitan Government (except for the Pledged Revenues and .

@Xcept .as get forth in the Board of Regents’ Lease and in the cage

. 'of the Notes except from the proceeds of the Series 1996 Bonds)

shall be obligated to pay the principal of or interest -on the

~ Series 1996 Bonds, the Notes or other costs incident thereto except -
.. from the revenuas _md--receipt_t Pledged therefor, and neither the

-~ in the Board of Regents’ Lease and in the case of the Notes except
- from the proceeds of the Series 1996 Bonds) is pledged to the
- payment of the principal of or interest on the Series ‘1996 Bonds, -
- . the Notems or other costs incident thereto. No Series 1956 Bond or
.. Note owner or any othsr person shall have any recourss. against any
7 -menbex, ‘_diredtor,‘o!fice'r, employee or agent of the Metropolitan

Government arising out of any of the documents or actions

authorized herein,

Any officer of the Metropolitan Government ig

hereby authori'zéd te act as Authorized Metropolitan Government
B Represenl_:jnti\{e under the Indenture, .. : ) oo

If any section, paragraph or

© - .Sectlon 8, - Separability. -
- provision of this Ordinance .shall be held . to be invalid or
- unenforceable for any reascn, the invalidity or unenforce'a_lbili;y of

4




such. section, paragraph or provision shall not affect any of the
remaining provisions of this Ordinance

Bs:.um_s..

- All other resolutions, ordinances and orders,
or parts thereof, in conflict with the provisions of this
Ordinance, are, to the extent of such conflict, hereby repealed and
this Ordinanca shall be in immediate effect from and after ite
adoption. . .

_ Section 10, This Ordinance shall take effect from and after
its passage, the welfare of the Metropolitan Government of
Nashville and Davidson County requiring it.

APPROVB]J As TO AVAILABILITY INTRODUCED BY:

irtctor o! Finance

APPROVBD AS TO FORM

MEMBERS OF COUNCIL




THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

_ THE METROPOLITAN GOVERNMENT OF NASHVILLE

S O DAVIDSON COUNTY ' .

TO

' Ténhessee

L  TRUSTEE

S TRUST INDENTURE
DATED AS OF MARCH 1, 1996

'RELATING TO 'I’HE SPORTS AUTHORITY OF NASHVILLE AND
- - DAVIDSON COUNTY (TENNESSEE}
PUBLIC IHPRUVEMENT REVENU‘E BONDS (STADIUM PRQJECT), SERIES 1996

This instrument prepared by: - .
Bass, Berry & Sims- (KSN)} -

_Pirst American Center .
Naghville, Tennessee 37238
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) - THIS TRUST INDENTURE, made and entered into as of March 1,

- 1996, by and between THE SPORTS AUTHORITY OF THE METROPOLITAN

. GOVERNMENT' OF NASHVILLE AND DAVIDSON COUNTY {the "Authotity"), a
public nonprofit corporation organized and existing under and by
virtue of the laws of the State of Tennessee and a public
instrumentality of The Metropolitan Government of Nashville and
Davidson County, THE METROPOLITAN. GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY (the *Metropolitan Government"), a public
corporation organized and existing under and by virtue of the
laws of the State of Tennessee and 5 L . R
-(the "Trustee"), a - . bank duly qualified to
accept and administer the trusts hereby created, and having its
principal place. of business in : . Tennessee, as
Trustee;. .

ﬁ_l_I_H_E_ﬁ_E_E_I.Hi

 WHEREAS, the Authority has been formed pursuant to Chapter
67 of Title 7 of Tennessee Code Annotated (the "Act®) for the
purposes set forth in the Act; and

WHEREAS, pursuant to the provisions of the Act, the
Authority is authorized to issue and sell its revenue bonds in
~accordance with the provisions of the Act and the applicable
provisions of Title 9, Chapter 21 of Tenneasee Code Annotated for
- the purpose of acquiring, erecting, extending, improving,. .
equipping, renovating or repairing any building, sports complex,
-stadium, arena, sports and recreational facility or any other
‘structure or facility constructed, leased, equipped, renovated or
acquired for any of the purposes get forth in the Act; and

o WHEREAS, any municipality with respect to which an authority

may be organized is authorized to aid or otherwise provide
assigtance to an authority including granting, contributing
-and/or pledging revenues of the municipality to or for the
benefit of the Authority derived from any source (except revenues
derived from ad valorem property taxes); and ‘ :

: WHEREAS, the Authority has the power to enter into a lease
"for all or any part of any of its sporte and recreational
- - facilities and to charge and collect.rent therefor; and

- WHEREAS, the Authority is authorized by the Act and deems it
necessary and desirable to issue its revenue bonds for the
‘purpose of providing funds: - (1) to pay the costs of :
constructing, acquiring, erecting, extending, improving,
" equipping, renovating and repairing a stadium facility (the
" "Project®); (ii) to pay the costse of acquiring a site or sites
. necessary and convenient for the Project and demclishing

- atructures on the Project gite; (iii) to provide capitalized
interest on the bonds prior to the Project becoming revenue

.
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produc;ng ‘and ‘for up to one year thereafter, and (iv). to pay .
architectural,’ englneerlng, legal and consulting costs incident
theret¢o and to the issuance and sale of the bonds and to that erid
has duly authorized and directed the issue of its revenue bonds
in one or more series (all bonds from time to time outstanding =

.. under the terms of this Indenture are hereinafter referred to as

the "Bonds") pursuant to the Act and as hereinafter more
specifically provided' and

. WHEREAS, for the purpose of securing the payment ‘of the
principal of, the interest on and redemption premium, if any, on
the Bonds, and the performance and observance of the ‘covenants
and conditions herein contained the Authority and the
Metropolitan Government have authorized the executlon and

delivery of this Indenture; and

WHEREAS, the Authority has determlned to issue an initial
series of Bonds hersunder, to be designated as "The Sports

Authority of The Metropolitan Government of Nashville and

Davidaon County  (Tennessee), Public Improvement Revenue Bonds |
(Stadium Project), Series 1996" (the "Series 1996 Bonds") in the
aggregate principal amount of § - ; and

WHEREAS, the Metropolitan Government is authorized by the
Act to grant, contribute and/or pledge revenues of the
Metropolitan Government to or for the benefit of the Authority
derived from any source (except revenues derived from ad valorem
property taxes) ;

. WHEREAS, the Metropolitan Government hereby deems it
necessary and. desirable to enter into this Indenture for the
purpose of pledging its Pledged Revenues (as hereinafter defined)

" to the payment of the principal of, redemption premium, if any,

and interest on Bonds of the Authority issued hereunder; and

' WHEREAS, the Authority has entered into a lease dated as of
{the "Lease") with the Board of Regents of. the

.State Unxversity and Community College System of the State of

Tennessee (the "Lessees") providing for the lease of a portion of

the Project to the Leagee purauant to the terms of the Act; and

) WHEREAS, the Series 1996 Bonds shall be eubetantially in the
form attached hereto-as Exhibit A, with necessary or appropriate

- variations, omissions and insertions, as permitted or required by
. this Indenture, and . )

HHEREAS all things necessary to make the Bonds, when
authenticated by the Trustee and issued, as in this Indenture
provided, valid, binding and legal epecial and limited

‘obligations of the Authority, and to constitute this Indenture a

valid and binding agreement securing the payment of the
principal, premium, if any, of and interest on all Bonds issued

2




and  to be issued hereunder, have been or will be done and

. performed and the creation, execution and delivery of this :
Indenture and the creation, execution and issuance of said Bonds,
subject to the terms hereof have 1n all respects been
'authorzzed

NOW, THEREFOQE{.THIS INDENTURE FURTHER WfTNESSETH-

. That the Authority and the Metropolztan*Government, in
consideration of the premises and of the acceptance by the
Trustee of the trusts hereby created, and of the purchase and
acceptance of the Bonda by the holders thereof, and the sum of
_One Dollar ($1.00) in lawful money of the United States of
America to it duly paid by the Trusteée at or before the execution
and delivery of these presents, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, and
in order to secure the payment of the principal of, premium, if
any, and interest on the Bonds at any time outstanding under this
Indenture according to their terior and effect and the performance
and observance by the Authority and the Metropolitan Government
of all the covenants expressed or implied herein and in the
Bonds, has granted, bargained, sold, warranted, aliened, demised,
released, conveyed, assigned, transferred, mortgaged, pledged,
set over and confirmed, and does by these presents hereby grant,
" sell, warrant, demise, release, convey, assign, transfer, alien,
mortgage, pledge, set over and confirm, unto the Trustee and to
its successors in the trusts hereby created, and to it and its
amsigna, forever, all of the Authority’'s and the Metropclitan
Government’'s respective estate, right, title and interest in, to
and under the following describéd property, rights and intereats
(herein sometimes referred to as the "trust estate" or "Trust
Estate"}: .

DIVISION I

All right, title and interest of the Authority and the
Metropolitan Government in and to the rents, issues, profits,
income, revenues and receipts derived from the Trust Estate or

- any part thereof including without limitation, (1) all right,
title and interest of the Authority, as Lessor, in, under and to
the Lease (except for the Authority’'s right (a) to reimbursement
and payment of costs and expenses under Sectiona ___ and

of the Lease, and (b} to exemption from liability, both .
individual and corporate, under Section __ . . of the Lea-e). (11)
all right, title and intereat of the Hetropoiitan Government in

. and to the Pledged Revenues (as defined herein); (iii) and all

- rents, issues, profits, income and other sums due and teo become
due .under and pursuant to or by reason of the Lease and the

" Pledged Revenues, it being the intent and purpose hersof that the
. assignment ‘and transfer to the Trustee of the rents and other -
sums . due and to become due under the Lease and the pledge of the

3




- Pledged Revenues shall be effective and operative immediately and.
shall continue in force and effect, and the Trustee shall have
the right to collect and receive said rents and other sums for
application in accordance with the provisions hereof, at all
times during the period from and after the date of this Indenture
until the indebtedness hereby secured shall have been fully paid
‘and discharged, including without limitation at all times after
the institution and during the pendency of foreclosure
proceedings and after any sale on foreclosure. The Authority,
however, is to remain liable to observe and perform all the
conditions and covenants in the Lease provxded to be ocbserved and
performed by 1t : .

DIVISION II

. All moneys and securities held by the Trustee in any one of
the funds or accounts established under this Indenture including
all moneys received pursuant to any Credit Facility and Reserve

Account Credit Faczllty

DIVISION III

All property which is by the express provisions of this

Indenture required to be subject to the lien hereof and any

additional property that may, from time to time hereafter, by

delivery or by writing of any kind, be subjected to the lien

~ hereof, by the Authority, by the Metropolitan Government or by
anyone in their behalf, and the Trustee is hereby authorized to

receive the same at any time as additional security hereunder.

TC HAVE AND TO HOLD, all and singular, the Trust Estate,
including all additional property which by the terms hereof has
or may become subject to the encumbrance of this Indenture, unto
the Trustee and its successors and assigns, forever, subject,
however, to the rights of the Lessees, their heirs, -
reprelentatives, successors and 3591gns, under the Lease

IN TRUST, NEVERTHELESS with power of sale, for the equal
and proportionate benefit and security of the holders from time
to time of the Bonds authenticated and delivered hereunder and
issued by the Authority and outstanding, without preference,
priority or distinction as to lien or otherwise of any cne of
said Bonds over any other or others of said Bonds to the end that
" -each holder of such Bonds has the same rights, privileges and :
lien under and by virtue of this Indenture; and conditioned, .
however, that if the Authority shall well and truly pay or cause
.. to be paid fully and promptly when due all indebtedness,
_liabilitiea, obligations and sums at any time secured hereby,
including interest and attorney’s fees, and the Authority and the
Metropelitan Government shall promptly, faithfully and strictly
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keep, perform and observe or cause to be kept, performed and
cbaerved all of its covenants, warranties and agreements ‘

" contained herein, then and in such event this Indenture shall be
and. become void and of no further force and effect, otherwise the
same shall remain in full force and effect, and upon the trust
and subject to the covenanta and conditions herelnafter set
forth .

PROVIDED HOWEVER, that if (l) the Authority shall pay or
cause to be pald the prlnc1pal of, and the premium, :if any, and
interest on, any or all Series of Bonds, at the time and in the
manner mentioned in each Series of Bonds and this Indenture with
regspect to such Seriea of Bonds, or shall provide, as permitted
hereby, for the payment herecf; (2} the Authority and the
Metropolitan Government shall perform and observe all the
covenants to be performed and cbserved by it hereunder; and (3}
the Authority and the Metropolitan Government shall pay .or cause
to be pald to-the Trustee all sums .of money due or to become due
to it in accordance with the terms and provisions hereof with
regard to such Series of Bonds; then upon such final payments
this Indenture and the rights hereby granted shall cease,
terminate, and be void with regard to such Series of Bonds (other
than such provisions hereof, if any, as may be their express
terms survive any such termlnation), otherwigse this Indenture
shall he and remain in full force and effect;

AND THEREFORE the Authority and the Metropolitan Government
hereby covenant and agree with the Trustee and with the
respective Owners, from time to time, of the Bonds, or any part
thereof, for the equal and proportlonate benefit of such Owners
of Bonda as follows:

ARTICLE I

Definitions

Section 1.01. i . In addition to words and terms
elsewhere defined in this Indenture, the following words and
terms as used in this Indenture, and in the Bonds shall have the
following meanings, unless some other mean;ng is plainly
ntended: -

“Act' Bhail meﬁn the proviuiéns of Chapter 67 of Title 7 of -
the Tennessee Code Annotated, as may be amended from time to
time.

.'Accreted Value' ‘shall mean with reapect to- any capital
Appreciation Bondg as of any date, the amounte representing
"principal and accrued interest on such Capital Appreciation Bonds
as of such date, which shall be set forth in the Supplemental '
Indenture purluant to which such Capital Appreciation Bonds are
‘issued.




"Additional Bonds" shall mean any Bonds 1ssued pursuant to
Axtlcle III of the Indenture.

"Amortization Installment® means, with respect to each
- maturity of Term Bonds of any Series of Bonds, the principal
. amounts (or Maturity Amcunts}! of such Term Bonds to be retired in
. consecutive years by mandatory redemption from the Bond Fund;
-provided, that (i) each such Amortization Installment -shall be
deemed to be due-on the Interest Payment Date or Principal
.Maturity Date of each-applicable year as is fixed by Supplemental
Indenture and (ii) the aggregate of such installments for each
maturity of Term Bonds shall equal the aggregate principal amount
. or, if appllcable, the Maturity Amounts, of Term Bonds of such
-maturlty : ’

'Authority",shal; mean The Sports Authority of The
Metropolitan Government of Nashville and Davidson County
{Tennessee), a Tennessee publxc nonproflt corporation, and itse
successors in interest.

"Authorlzed Authority Representative" shall mean the Chair,
Vice-Chair, Secretary\Treasury or Assistant Secretary\Treasurer
of the Authority or such other person or persons who from time to
time are designated to act on behalf of the Authority in a
certificate delivered to the Trustee and signed by the Chair or
Vice-Chair of the Authority giving the name and the specimen
signature of the person or persons so desigriated.

"Authorized Investments" shall mean:
{a) Government Obligations;

(b} Obligations of any of the following federal agencies
which obligations represent the full faith and credit
of the United States of America, including:

-  Export-Import Bank
- Farm Credit System Financial Assistance
.  Corporation
- Farmers Home Administration
- General Services Administration -
- U. S. Maritime Administration
- Small Business Administration
- Government National Mortgage Association (GNMA)
U.s. D?partmenh of Housing & Urban Development
(PHA's .
- Fedetal Housing Administration

Senior debt obligations rated "ARA* by Standard &
Poor’s Corporation ("S&P") and "Aaa" by Moody’'s
Investor Services, Inc. ("Mcody’'s"™) issued by the

. Federal National Mortgage Association or the Federal
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(d)

e}

(£}

(g)

" Home Loan Mcrtgage Corporation and other sénior debt

- u.s. doilér’denominated deposit accounts, federal funds
. and banker’'s acceptances with domestic commercial banks

Commercial paper which is rated at the time of pufchase

obligations of other government sponsored agencies
approved by the Credit Facility Issuer.

which have a rating on their short term certificates of
deposit on the date of purchase of "A-1i" or "A-1+" by
S&P and "P-1" by Moody’'s and maturing ric more than 360
days after the .date of purchase (ratings on helding
companies are not considered as the rating of the

bank} ; T . . S

in the single highest classification, "A-1+" by S&P and

- ®p-1" by Moody‘’s Investor Services and which matures
. niot more than 270 days after the date of purchase;

Investments in a money market fund rated "AAAm" oOF
"AARAM-G" or better by S&P; -

Pre-refunded Municipal Obligations defined as follows:
Any bonde or other obligations of any state of the
United States of America or of any agency, )
instrumentality or local government unit of any such
state which are not callable at the option of the-
obligor prior to maturity or as to which irrevocable

" instructions have been given by the obligor to call on

the date specified in the notice; and (i) which are
rated, based on an irrevocable escrow account or fund
{the *escrow"), in the highest rating category of S&P

" and Moody's or any successors thereto; or (ii) () which

are fully secured as to principal and interest and
redemption premium, if any, by an escrow fund
coneisting only of cash or obligations described in
paragraph (a) above, which escrow may be applied only
to the payment of such principal of and interest and

‘redemption premium, if any, on such bonds or other

obligations on the maturity date or dates thereof or
the specified redemption date or dates pursuant to such
irrevocable instructiona, as appropriate, and (B) which
escrow is sufficient, as verified by a naticnally '
recognized independent certified public accountant, to -
pay principal of and interest and redemption premium,
if any, on the bonds or other obligations described in
this paragraph on the maturity date or dates specified

" in the irrevocable instructions referred to above, as
' appropriate; S : C :

(h)y

Inﬁéstment-hgreements approved by the Crédit Facility
Issuer, if any, supported by opinions of counsel as to
their due exegution, delivery and enforceability, with
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notice to each RatinQ Agency having assigned a rating
to such Series of Bonds; - .

The'ﬂocal‘Government Investment Pool ("LGIP") .
authorized under Sections 9-4-701 et peq., Tennessee

* Code Annotated; and :

{(j) Other forms of investments approved by the Credit
Facility Issuer, if any, with notice to each Rating
Agency having assigned a rating to such Series of
Bonds. . . ’

-the Lesasee or any other person from time to time designated to
- act on behalf of the Lessee in a certificate ‘delivered to the
Trustee and signed by an officer of the Lessee giving. the name -
and the specimen signature of any such person 5o designated: -

*Authorized Metropolitan Government Representative® shall

mean the Metropolitan County Mayor {("Mayor") or the Finance

Director of the Metropolitan Government or any other persén from

time to time designated to act on behalf of the Metropolitan

' Government in a certificate delivered to the Trustee and signed
by the Mayor and attested by the Metropolitan Clerk giving the

name and specimen signature of any such person sc deaignated.

"Authorized Newspaper" shall mean a newspaper of general
circulation in Davidaon County, Tennessee, printed in the English
language, customarily published on each business day whether or
not published on Saturdays, Sundays or holidays.

*Basic Rent" shall mean all payments of rent or any other.
payments made under the Lease and pledged to the payment of the
Bonds. .

" "Board" ehall mean the Board of Directors of the Authority.

"Bond Counsel” shall mean a firm of attorneys of nationally

recognized standing in the field of municipal finance law whose

opinions are generally accepted by underwriters and other

- purchasers of obligations issued by state and local governments
- selected by the Authority. : .

. "Bond Fund" shall mean the Bond Fund established under
Section 5.01 hereof. : '

issuance of the Bonds until the first Principal Maturicy Date and
thereafter each twelve-month period beginning the day after a.
~- Principal Maturity Date. . _ e :

~ "Authorized Lessee Representative" shall mean any'officer of

 *Bond Year" shall mean initially the period from the date of -

r——y

O
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registered owner of a Bond, including any nominee of a
Depository. - ’ o

"Bondholdex®, "holdér"-and "registered owner® shall mean the

"Bonds" shall mean the Bonds of all Series from time to time
- authenticated and delivered under this Indenture.

"Book-entry Form" or "Book-entry System" means a form or
system, as applicable, under which physical Bond certificates in
fully registered form are issued to a Depository or to its
nominee as Registered Owner, with the certificated Bonds being
held by and "immcbilized" in the custody of such Depository, and
- under which records maintained by persona, other than the
Authority or the Trustee, constitute the written record that
identifies, and records the transfer of, the beneficial "book-
entry" interests in those Bonds. o -

"Business Day" shall mean any day other than (a) Saturday or
Sunday, (b) a day on which banking institutions in New York City
or any other city where the principal United States office of the
Credit Facility Issuer or the Trustee is located are required or
authorized by law (including executive order) to close or on
which the principal United States office of the Credit Facility
Issuer or the Trustee is closed for a reason not related to
financial condition, or {¢)} a day on which The New York Stock
Exchange is closed.

"Capital Appreciation Bonds" shall mean Bonds, the interest

on which shall be compounded on a periodic basie and payable only
at maturity or upon prier redemption, and shall he determined by

reference to the Accreted Value. : )

. "Certified Resolution" with respect to the Authority and the
Lessee shall mean a copy of a resolution certified by the

‘' Secretary\Treasurer of the Authority or the Lessee to have been
duly passed and adopted by the Board of Directors of the
Authority or the Lessee at a meeting duly called and convened,
and with respect to the Metropolitan Government shall mean a copy
of a resolution or ordinance certified by the Metropolitan Clerk
to have been duly passed and adopted by the Metropolitan County
Council at a meeting duly called and convened. o

. !cOdét shall mean the Internal Revenue Code of 1986, as
amended, 'and all applicable regulations thereunder.

. "Construction Fund® sh&ll,meap the account established under
Section 5.03 hereof. Sl : : o

"Cost" or "Cost df'Conatrﬁctiqn' ghall mean:

(a) The cost of acquiring, erecting, extending, improving,
equipping, repairing or refinancing any Project or for
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any combination of such purposes, demolishing
structures on the Project site, and acquiring sites
neceasary or convenient for such Project;

(b} The cost of labor, materials, machinery and equipment
as payable to contractors, builders and materialmen in
connection with the Projeck;

{c) Governmental charges levied or assessed during

: equipping of the Project or upon any property acquired
therefor, and premiums on insurance in connection with
the Project during construction; - :

(d) Fees and expenses of architects and engineers for
estimates, surveys and other preliminary ’
investigations, environmental teste, soil borings,
appraisals, preparation of plans, drawings and
specifications and supervision of the Project properly
‘chargeable to the Project, as well as for the
performance of all other duties of architects and
engineers in relation to the construction and
inatallation of the Project; :

(e} Expenses of administration, supervision and inspection

: properly chargeable to the -Project, including the fees
relating to the design, construction and equipping of
the Project and all other items of expense, not
elsewhere specified herein incident to the B
conatruction, installation and placing in operation of
the Project; :

(f) Fees and expenses incurred in connection with the
"issuance and administration of the Bonds and the Lease,
including but not limited to, fees and expenses of .the
underwriter for the Bonds and its counsel, the Credit
Facility Issuer and its counsel, the Reserve Account
Credit Facility Issuer and its counsel, the Authority
and its coungel, Bond Counsel, the Trustee and its
-counsel, Credit Facility premium, Reserve Account
Credit PFacility premium, printing costs and Rating
Agency fees; - '

(g) Interest on the Bonds during the construction and
"installation of the Project until it becomes revenue
producing and for up to one year thereafter; and

. {h) * Any other cost of the Project permitted to be firianced
T - pursuant to the Act. : .

o “Credit Fabilityﬁ meahs any municipal bond insurance policy,
. letter of credit, surety bond, guarantee, or other agreement
under which any Person other than the Authority or the
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Metropolitan Government provides additional security for any
Series and guarantees timely payment of the principal of and
interest on all or a portion of any Series, and shall include any’
Reserve Account Credit Facility. ) )

*"Credit Facility Issuer" means : __or
- any Person which has provided a Credit Facility relating to any
Series or any particular Bonds within a Series,

. "Current Interest Paying Bonds" means Bonds, the interest on
which shall be payable on a periodic basis.

"Debt Service" means, for any period or payable at any time,
the principal (including Amortization Installments) of, premium,
if any, and interest on the Bonda to that period or payable at
that time, whether due at maturity or redemption or otherwise.

"Debt Service Requirement" shall mean, for any Bond Year,
the sum of: - ’ -

(a) the amount regquired to pay the interest becoming due on
: ‘the Current Interest Paying Bonds during such Bond
Year; : :

{b)  the aggregate amount reguired to pay the principal
becoming due on Current Interest Paying Bonds for such
Bond Year; and i

{c): the aggregate amount required to pay the Maturity
; Amount due on any Capital Appreciation Bonds maturing
in such Bond Year.

In calculating‘the Debt Service Requirement for any period:

(1} the Authority shall deduct from the amounts calculated
in Subparagraph (a) through (¢) above: (i) any
capitalized interest deposited into the Bond Fund for -
such period from the proceeds of the sale of such Bonds
or otherwise, (ii) any investment earnings to be.
received on moneys on deposit in the Bond Fund and
accounts therein and required by the terms of this
Indenture to be retained in such Bond Fund, and (iii)
80 long as there is on deposit in the Reserve Fund
(without regard to any Reserve Fund Credit Facility) an
amount equal to the Regserve Fund Requirement, the
amount in the Reserve Fund shall be deducted from the
Debt Service due on the latest Principal Payment Date
for any Bonds secured thereby; . :

the interest due in ahy-ensuihg Bond Year on Variable
Rate . Bonds shall be assumed to be 125% of the rate of
interest quoted on THE BOND BUYER Twenty-Five Revenue
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'in Section 7.01.

Bond Index for the last weék of the month preceding the
date of such calculation ({(with the maximum rate agsumed
.tobe = %); - . ’ .

(3} the stated maturity date of any Current Interast Paying
Term Bonds shall be disregarded and the Amortization
Installments applicable to such Current Interest Paying
Term Bonds in such Bond Year shall be deemed to mature
in.such Bond ‘Year; and :

(4) the stated maturity date of any Capital Appreciation
Term Bonds shall be disregarded and the Amortization
Installments applicable to such Capital Appreciation
Term Bonds in such Bond Year shall be deemed to mature

" in such Bond Year. -

“Government ObliQations“ shall mean

{a) cash (insured at all times by the Federal Deposit :
. Insurance Corporation or otherwise collateralized with
obligations described in paragraph (b} below), or

(b) direct obligations of (including obligations issued or
held in book entry form on the books of) the Department
of the Treasury of the United States of America.

"Depository" means any securities depository that is a
clearing agency under federal laws operating and maintaining,
with its participants or.otherwise, a Book-entry Form, ineluding,
but not limited to, DTC..

"DTC" shall mean the Depository Trust Company, a limited
purpose company organized under the laws of the State of New
York, and-its successors and assigns. v

*DTC Participant (g} " shall mean securities brokers and o
dealers, banks, trust companies and clearing corporations that
have access to the DTC system. : : :

- "Event of Default® shall have the meaning given to that term

: "Fiscal Year" means the period commencing on July 1 of each
year and ending on the succeeding June 30 or such other period as
may be prescribed from time to time as the fiscal year for the

Authority and the Metropolitan Government, - - . o

"General Parking'nevehues' shall méan parking revenuea of

‘the Metropolitan Government in an amount up to $150,000 derived

from any source and reclassified at the direction of the Director
of Finance to pay principal of, premium, if any, and interest on
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the Bonds, to the extent the Project Pérking Révenuea are not
sufficient. : ) . _
"Indenture” shall mean this instrument as originally
executed or as it may from time to time be supplemented or
-amended by one or more indentures supplemental hereto.

‘“Interest Payment Date” means, with respect to {a) any .
Series, any date on which interest is stated to be due on the
-, Current Interest Paying Bonds, as determined by Supplemental °
Indenture; and (b) any date on which interest becomes due thereon
on account of early redemption therecf or on account of the
happening of an event which under the terms of the Bonds,
‘requires a payment of interest to be made thereon.

"Leage® éhall mean the Lease dated aﬁ of the date hereof
éxecuted by the Authority, as lessor, and the Lessee, as legsee,
as from time to time amended and supplemented. )

"Lessee” shall mean the Board of Regents of the State o
University and Community Cellege System of the State of Tennessee
and their respective successors in interest. :

‘"Maturity Amounts" means, with respect to any Capital
Appreciation Bonds, the amounts representing principal and
interest on such Capital Appreciation Bonds at maturity. .

*"Maximum Debt Service Requirement" means, as of any .

particular date?of calculation, the Debt Service Requirement for

" any future Bond Year which is greatest in dollar amount with
respect to all Outstanding Bonds.

'ﬁoody'a' shall mean Moody’s Investors Service, Inc., 99
Church Street, New York, New York, 10007, or any successor
thereto. . :

"Officers’ Certificate” with reference to the Lessaee ghall"
mean a certificate signed by an officer of such Lessee, and with
reference to the Authority shall mean a certificate signed by the
Chair or the Vice-Chair and by the Secretary\Treasurer or the
Assistant Secretary\Treasurer of the Authority or signed by an
Authorized Authority Representative, and with reference to the
Metropolitan Government shdll mean a certificate signed by the
Mayor ‘and by the Metropolitan Clerk or signed by an Authorized

. Metropolitan Government Representative, ‘ R

. *Opinion of Counsel® shall mean a written opinion of counsel
who may, but need not, be counsel for the Authority, counsel for
the Lessees, or counsel for the Metropolitan Government. :

-",-"Outstanding'; when used with reference to Bonds, shall,
subject to the provigicns cof Section 9.04, mean as of any
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: pﬁtticular time all the Bonds authenticated and delivered by the
Trustee under this Indenture, except

. to the Trustee canceled or for cancellation;

-(b}. Bonds for the payment or redemption of which moneys or
-~ . - Government Obligations in the necessary amount shall
have been deposited in trust with the Trustee, provided
that if such Bonds are to be redeemed prior to the -
maturity thereof notice of such redemption shall have
‘been given as provided in Article V or provisions
satisfactory to the Trustee shall have been made for
giving such notice; and . C

(c) Bonds in substitution for which other Bonds shall have
g been authenticated and delivered pursuant to the terms
of Section 2.05. .

"Person” shall mean firms, associations, partnerships, joint
ventures, societies, estates, trusts, corporations, public or
governmental bodies, other legal entities and natural persons.

"PILOT Payments" shall mean all in lieu of tax payments made
by the Department of Water and Sewerage Services of the .
Metropolitan Government pursuant to Resolution No. R96-177
adopted by the Metropolitan County Council on February 29, 1996.

- "Pledged Revenues" shall mean (i) all PILOT Payments; (ii})
all Project Parking Revenues and to the extent such Project
Parking Revenues are less than $150,000 per year, then an amount
- up to $150,000 derived from any parking revenues collected by the
Metropolitan Government from any source; and (iii) to the extent
the Basic Rent together with the PILOT Payments described in (i)
and the Parking Revenues described in (ii) are not sufficient to
pay principal of, premium, if any, and interest on the Series
1996 Bonds, then to the extent of such deficiency[, all other
non-tax revenues- of the Metropolitan Government] [such specific
.non-tax revenues designated by the Director of Finance],

the annual or other periodic date on which (i) principal matures
on the Current Interest Paying Bonds or (ii) Maturity Amounts are
payable on Capital Appreciation Bonds, as determined by _
Supplemental Indenture, and in each case including applicable
dates on which Amortization Installments are required to be
applied to retire Term Bonds.- - . : ' :

limitation, the stadium, all buildings appurtenant . thereto,. all
other related facilitiea, parking facilities, fixtures and
equ;pment-to be constructed on the Project site, all property

14

(a) Bonds theretofore canceled by the Trustee or delivered

-"Principal.Haturity'Date' means, with respect to any Series, -

"Project"shill'ﬁeah'thé'atadiﬁm faciiity, inciﬁding without
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necesasary and convenient for the Project gite, the demolition of
structures on such site, and all architectural, engineering,
legal and consulting costs incident thereto.

: "Project Parking Revenues" shall mean all parking revenues
of the Authority derived from the East Bank Redevelopment Project
as described in Bill No. 096-163 of the Metropolitan Council
which are collected by the Metropolitan Government. -

"Qualified Financial Institution" means: (i} a bank, ‘a trust
company, a national banking association, a corporation subject to
registration with the Board of Governors of the Federal Reserve
System under the Bank Holding Company Act of 1956 or any .
successor provisions of law, a federal branch pursuant to the
International Banking Act of 1978 or any successor provisions of
law, ‘@ domestic branch or agency of a foreign bank which branch
or agency is duly licensed or authorized to do business under the
laws of any state or territory of the United States of America, a
savings bank or a savings and loan association; provided that its
unsecured or uncollateralized long-term debt obligations, or
obligations secured or supported by a letter of credit, contract,
agreement, surety bond or insurance policy issued by any such
organization, have been assigned a credit rating by Moody's or
S&P in either of its two highest rating categories, or (ii) an
insurance company or association chartered or organized under the
lawa of any state of the United States of America, provided that
its unsecured or uncollateralized long-term debt obligations or
obligations secured by or supported by a letter of credit,
contract, agreement, surety bond or insurance policy issued by’
any such organization, have been assigned a credit rating by
Moody’s or Standard & Poor’s in its highest rating category.

"Rating Agency" shall mean Moody’s and Standard & Poor's.

~ "Rebate Fund" shall mean the Rebate Fund established undér
Section 5.01 hereof. ‘ )

"Record Date* means, when used with respect to any Series, -
the fifteenth day of the calendar month next preceding an :
Interest Payment Date applicable to that Series, or such other
date as may be specified by Supplemental Indenture with respect -

' to such Series., - ‘ ' . .

.~ "Remarketing Agent” shall mean with respect to a Series of
Variable Rate Bonds the Remarketing Agent appointed by the .-
Authority and serving as such under the Remarketing Agreement for
such Series, including successors or aseigns. -

”'Remarketing-hgreeﬁént' shall mean with respect to any

Series of Variable Rate Bonds the agreement entered into by tha
Authority with a Remarketing Agent which provides for the '
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purchase and remarketzng of such Varlable Rate Bonds, as such
‘agreement may be supplemented and amended from time to time.

: "Responsible Officers* of the Trustee or any separate
‘trustee or co-trustee hereunder shall mean the chairman of the
. board of directors, the president, every vice president, every -
aggigtant vice president, the cashier, every assistant cashier,;
the secretary, every assistant secretary, every trust officer,
and every officer and assistant officer of such Trustee, other
than those specifically above mentioned, to whom any corporate-
trust matter is referred because of his knowledge of, and
fam;l;arzty with, a part;cular subject. .

’ "Reserve Fund” shall mean the Reserve Fund establlshed under
Section 5.01 hereof :

. . "Reserve Fund Gredit Fac;llty means a munlcxpal bond
insurance policy, surety bond, letter of credit, line of credit,
guarantee or other agreement provided by a Reserve Fund Credit
Facility Issuer which provides for payment of amounts equal to

. all or any portion of the Reserve Fund Requirement in the event
“of an insufficiency of moneys in the Bond Fund to pay when due
principal of and interest on all or a portion of the Bonds.-

. "Reserve Fund Credit Fac;lrty Issuer” means
or any Qualified Financial Institution whlch has provided a
Regerve Fund Credit. Fac111ty

"Reserve Fund Requirement" means an' amount which is the
lesser of (i) the Maximum Debt Service Requirement for all Bonds
then Outstanding, or (ii) the maximum aggregate amount allowed
under the provisions of the Code to be funded as a reasconably
required reserve from the proceeds of the Series 1996 Bonds and
‘any Additional Bonds. )
‘"Revenue Fund® shall mean the Revenue Fund established under
Section 5.01 hereof.

. "Seriel Bonds' means any Current Interest Paying Bonds or
Capital Appreciation Bonds for the payment of the principal of
which no fixed mandatory ainking fund or bond redemption deposits
are required to be made prior to the 12-month period immediately
preceding the stated date of maturity of the such Bonds.

.. nSeries" or "Series of Bonds" shall mean the initial Series
of Bonds authorized hereunder and any additional Series of Bonds
iasued pursuant to a Supplemental Indenture in accordance with
Article X hereunder. , ‘ .

‘Series 1896 Bonds" shall mean the § . principal
amount of Public Improvement Revenue Bonds iStaaium Project).
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Series 1996 of the Authority issued and from time to time
outstanding undex this Indenture.

"Standard & Poor’s" shall mean Standard & Poor's Ratings
"Group, a division of McGraw-Hill Financial Services Company, a
corporation organized and existing under the laws of the State of
new York its successors and thelr asalgns .

"Subordinated Bonds" means any obligat;ons lasued or

incurred by the Authority and payable from all or a portion of

the Pledged Revenues and Basic Rent which are junior and

- subbrdinate to any Bonds issued pursuant to this Indenture as
security for payment from such Pledged Revenues and Basic Rent

and in -all other respects. .

'"Supplemental indenture" shall mean an indenture
supplemental hereto authorized pursuant- to Article X hereof.

"Term Bonds® means the Current Interest Paying Bonds or
Capital Appreciation Bonds of a Series, all of which are stated
to mature on cne date and which are subject to retirement by
operatlon of the Bond Fund hereln establlshed

"Trust Estate" or "trust estate" shall mean the property of
the ‘Authority which is. subject to the lien of this Indenture or
intended to be subject to the lien of this Indenture.

"Trustee" shall mean .
) 'Tennessee, and its successors in 1nterest

"variable Rate Bonds" means Bonds,.the interest rate on
which is subject to periodic adjustment, at intervals, at such
times and in such manner as shall be determined by Supplemental -
Indenture with respect to such Bonds. For purposes of
calculating the Reserve Fund Requirement and the issuance of
Additional Bonds, Variable Rate Bonds shall be assumed to bear
interest at (1) if interest on the Bonda is excludable from gross
income under the applicable provisions of the Code, the most
recently published Twenty-Five Revenue Bond Index (or comparable
.index if no longer published) in The Bond Buver plus fifty (50)
basis points, or (2) if interest is not eo excludable, the
interest rate on direct U.S. Treasury Obligations with comparable
‘maturities plue fifty (50) basia points. For purposes of any.
rate covenant measuring actual debt service coverage during a
teat period, Variable Rate Bonds sliall be deemed to bear interest
at the actual rate per annum applicahle during the test period

"Value' of the Authorized Investments shall be determined as
"of the end of each month, and shall be calculated as follows.

(a) as to investments the bid and asked prices of which are
published on a régular basis in The Wall Street Journal
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f{or, if not there, then in The New York Tlmes). the
average of the bid and asked prices for such
investments so published on or most recently prier to
such time of determination,

as to invegtments the bid and asked prices of which are
not published on a regqular basis in The Wall Street
Journal or The Net York Times: the average bid price
at such time of determination for such investments by
any two nationally recognized government securities
dealers (selected by the Trustee in its absolute-
_discretion) at the time maklng a market in such
investments or the bid price published by a nationally
recognized pricxng servxce,

"'a- to certificates of deposit and bankers acceptances:
the face amount thereof, plus accrued interest; and

as to any investment not-specified above: the value -
thereof established by prior agreement between the
Authority, the Trustee and the Credit Facility Issuer.

" "Written Request® with reference to the Authority shall mean
a request in writing signed by an Authorized Authority
Repregsentative and with reference to the Leasee, shall mean a
request in writing signed by an Authorized Lessee Representative
and with reference to the Metropolitan Government, shall mean a
request in writing signed by a Authorized Metropclitan GovernmentA
-Repreaentat;ve. .

1.02. ¢ WOrds of the
masculine gender shall be deemed and construed tc include
correlative words of the feminine and neuter gender. The words
"Bond*, "holder®, and "person® shall include the plural as well
asdthe singular number unless the context shall otherwise
indicate.

- ‘ Any certificate,or opinion made or given by an officer of
the Authority, the Metropolitan Government or of the Lessee may
be baged, inscfar as it relates to legal matters, upon a ;

~certificate or opinion of or representations by counsel, unless

. 8uch officer knows that the certificate or cpinion or .

- repregentations with respect to the matters upon which his

certificate or opinion may be based as aforesaid are erroneocus,

or in the exercise of reascnable care should have known that the

_same were errcnecus. Any certificate or opinion made or given by

counsel may be based (insofar as it relates to factual matters or

information with respect to which is in the poseession of the

Authority, the Metropolitan Government or of the Lessee) upon the

certificate or opinion of or representations by an officer or

‘officers of the Authority, the Metropolitan Government or of the

Lessee unless such counsel knows that the certificate or opinion

18




N
[
A
i
i

or representations with respect to the matters upon which his
certificate or opinion may be based as aforesaid are errcneous,
or in the exercise of reasonable care should have known that the
game were erroneocus. s ' ' :

ARTICLE I1

Execution, Authentication, Maturity,
" Form and Registration of Bonds

Section 2.01. Souxce of Payment. All Bonds issued under
this Indenture shall be payable solely from the Pledged Revenues
‘pledged by the Metropeclitan Government and Basic-Rent derived
from the Lease pledged by the Authority. The principal of,

" premium, if any, and interest on the Bonds issued hereunder are

. Becured by an assignment of revenues and receipta from the Trust-
‘Estate out of which the same are payable and are further secured
by the lien of this Indenture on the Trust Estate.

The Bonds are not general obligations of the Authority but
are limited obligations payable solely from the revenues and
-receipts derived from the Basic Rent and the Pledged Revenues
pledged to such Bonds, which revenues and receipts are
specifically pledged to such purpose in the manner and to the
extent provided in the Indenture. Neither the State nor any
pelitical subdivision thereof, including the Authority and the
Metropolitan Government, shall be obligated to pay the principal
of or interest on the Bonds or other costs incident thereto
except from the revenues and receipts pledged therefor, and
neither the faith and credit nor the taxing power of the State or
- any political subdivision thereof, including the Authority and
the Metropolitan Government, is pledged to the payment of the
principal of or interest on the Bonde or other costs incident
thereto. -The Authority has no taxing power. - T

- Section 2.02. Pavment of Bonds. The principal of, premium,
if any, and interest on the Bonds shall be payable in any coin or
currency of the United States of America which on the reapective
dates of payment thereof is legal tender for the payment of
public and private debts. The principal of and premium, if any, .
on the Bonds shall be payable at the office of the Truatee, and
payment of the interest on each Bond shall be made by the Trustee
on each interest payment date to the person appearing on the
regigtration books maintained by the Trustee as the registered -
~owner thersof on the Record Date by check or draft mailed to such
. registered owner at his address as it appeares on such I
registration books; provided, however, that a registered owner of
at ‘least -$1,000,000 in principal amount of Bonde may, by written
request filed with the Trustee on or before fifteen {15) days
prior to the Record Date, receive payment of interest by wire
transfer to a United States financial institution located in the -
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" continental United States for credit to an account maintained in

the name of the registered owner at such financial institution.
Any interest on any Bond which is payable but which is not
punctually paid or duly provided for ("Defaulted Interest") shall
cease being payable to the Person in whose name such Bond is
registered at the close of buginess on the Record Date and
instead shall be payable to the Person in whose name asuch Bond is
registered in the Bond Register at the close of business on a :
Special Record Date selected by the Trustee-and which shall be at

" least 10 days but not more than 30 days befoire the date selected

by the Trustee for payment of such Defaulted Interest. The
Trustee shall give notice by mail of the Special Record Date and .

. date for payment of Defaulted Interest at least 10 days before

the Special Record Date. Payment of the principal of and
premium, if any, on all Bonds shall be made upon the presentation

. and surrender of such Bonds as the same shall become due and

payable. . :

. Section 2.03. icn. Only Bonds authenticated by
the endoraement thereon of a certificate substantially in the -
form hereinbefore recited, executed by the Truatee, by one of its
authorized signatories, shall be valid or become obligatory for
any purpose or be secured by this Indenture or shall be entitled
to any benefit hereunder; and every certificate of the Trustee
upon any Bond purporting to be secured hereby shall be conclusive
evidence that such Bond sa authenticated has been duly
authenticated and delivered hereunder, and that the holder is
entitled to the benefit of the trusts hereby created.

- Section 2.04. . All Bonds issued and to
be issued under this Indenture shall be executed in the name of
the Authority by the manual or facsimile signature of ita Chair
or Vice-Chair and the seal of the Authority impressed thereon (or
a facsimile thereof imprinted thereon) and attested by the manual
or facsimile signature of its Secretary\Treasurer or Assistant
Secretary\Treasurer. In case any of the officers of tha
Authority who shall Have signed any Bond shall cease to be such
officer before the Bond so signed shall have been actually
authenticated by the Trustee or delivered or issued, such Bond

‘may be authenticated and delivered and issued with the same

effect as though the person who had signed such Bond had not
ceased to be an officer of the Authority.

- Saction 2.05. Temporary Bonds: Loat Bonds. Bonds of any -
Series may be initially issued in temporary form exchangeable. for
definitive Bonds of the same Series when ready for delivery. The
temporary Bonds shall be of such denomination or denominations,
without coupons, as may be determined by the Authority, and may
contain such reference to any of the provisions of this Indenture
as may be appropriate. Every temporary Bond shall be executed by
the Authority and be authentijcated by the Trustee upon the same
conditions and in substantially the same manner as the definitive -
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Bonds. If the Authority issues temporary Bonds, it will execute
and furnish definitive Bonds without delay and thereupon the
temporary Bonds may be surrendered for cancellation in exchange
therefor at the office of the Trustee, and the Trustee shall ‘
authenticate and deliver in exchange for such temporary Bonds an’
equal aggregate principal amount of definitive Bonds of the same
"Serles and maturity of authorized denominations. Until so
exchanged, Lhe temporary Bonds shall be entitled to the same
benefits under this Indenture as definitive Bonds authenticated
and delivered hereunder. S o
. In .case any temporary or definitive Bond issued hereunder
shall become mutilated, or be lost, stolen, or destroyed, the _

. Authority, in its discretion, shall issue, and the Trustee shall -
authenticate and deliver, a new Bond of like tenor, amount, :
maturity and date, and bearing the same or a different number, in
exchange and substitution for, and upon the cancellation of, the
mutilated Bond, or in lieu of and subatitution for such lost,
stolen or destroyed Bond, or if any 'such Bond shall be about to
mature, instead of issuing a substituted Bond the Authority may
pay or authorize payment of such Bond without asurrender thereof.

In every case the applicant shall furnisgh evidence ‘
satisfactory to the Authority and the Trustee of the destruction, .
theft or loss of such Bond, and indemnity satisfactory to the
Authority and the Trustee; and the Authority and the Trustee may
charge the applicant for the issue of such new Bond an amount
‘sufficient to reimburse the Authority for the expense incurred by
it .in the issue thereof. - ’ . . S : :

"Section 2.06. . The
Trustee shall maintain at its principal corporate trust office in
. Tennessee a register in which, at the Authority’s
expense {other than transfer taxes, if any) the Trustee shall
provide for the registration and transfer of the Bonds. Whenever
any Bond shall be surrendered at such office for transfer, the
Authority at its expense will execute and deliver in exchange
therefor a new Bond or Bonds of the same series and maturity, of
authorized denomination or denominations, for the same aggregate
principal amount as the Bond sc surrendered, provided that any
transfer tax relating to such transaction shall be paid by the
holder requeating such tranafer. The Trustee shall not be )
- réequired £o transfer any Bond during the periocd commencing on a

Regular or Special Record Date and ending on the corresponding
Interest Payment Date of such Bond or, in the case of any o
proposed redemption of Bonds, during any period following the
. receipt of instructions by the Authority to call such Bond for
" redemption; provided, however, the Trustee, at its option may

make transfers after any of said dates or after such Bonds or any
- .portion thereof have been selected for redemption. The Authority

" and. the Trustee may tieat the person in whose name any Bond is

registered as the owner of such Bond for the purpose of receiving
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payment of the prlnc1pal of, premium, if any, and interest on
such Bond and for all other purposes, whether or not such Bond be
overdue, and neither the Authority nor the Trustee shall be

. affected by any notice to the contrary :

(b) The Authority may elect to use a Book-entry System for
. issuance and registration of -the Bonds of any Series, and’ the
details of any suth Book-entry System shall be fixed by

" Supplemental Indenture; provided, however, the Series 1996 Bonds
shall be issued and reglstered pursuant to a Book-entry System as
‘set’ forth in subsection (c) below. : , .

) (c) Except as otherwige prov1ded in this subsection, the
Series 1996 Bonds shall be registered in the name of Cede & Co.,

- a8 nominee of DTC, which will act as securities depository for

- the Series 1996 Bonde.j References in this Section to a Series

- 1996 Bond or the Series 1996 Bonds shall be construed to mean the
Series 1936 Bond or the Series 1996 Bonds that are held under the
Book-entry System. One Series 1996 Bond for each maturity shall
- be issued to DTC and immobilized in its custody. A Bock-entry
System shall be employed, evidencing ownership of the Series 1996
Bonds in authorized denominations, with transfers of beneficial
ownership effected on the records of DTC and the DTC Part:cipanta
pursuant to rules and’ procedures established by DTC.

Each DTC Participant shall be credited in the records of DTC
with the amount of such DTC Participant’s intereat in the Series
1996 Bonds. Beneficial ownership interests in the Series 1996
Bonds may be purchased by or through DTC Participants. The’
holders of these beneficial ownership interests are hersinafter
referred to as the "Beneficial Owners."” The Beneficial Owners
shall not receive the Series 1996 Bonds representing their
beneficial ownership interests. The ownership interests of each
Beneficial Owner shall be recorded through the records of the DTC
Participant from which such Beneficial Owner purchased its Series
1996 Bonde. Transfers of ownership interests in the Series 199§
- Bonds shall be accomplished by book entries made by DTC and, in
turn, by DTC Participants acting on behalf of Beneficial Owners.
80 LONG AS CEDE & CO., AS NOMINEE FOR DTC, .IS THE REGISTERED
OWNER OF THE SERIES 1996 BONDS, THE TRUSTEE SHALL TREAT CEDE & -
C0.:, AS THE ONLY HOLDER OF THE SERIES 1996 BONDS FOR -ALL PURPOSES
UNDER THIS INDENTURE, INCLUDING RECEIPT OF ALL PRINCIPAL OR
PURCHASE PRICE OF, PRBHIUH. IF ANY, AND INTEREST ON THE SERIES
1996 BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR - -
DIRECTING THE TRUSTEE TO TAKE COR NOT TO TAKE OR CONSENTING TO,
_CERTAIN ACTIONS UNDER THIS INDENTURE

Payments of prlncipal. interest. and redemption premium, if
any, with respect to the Series 1996 Bonda, so long as DTC is the
only cwner of the Series 1996 Bonds, shall be paid by the Trustee -
directly to DTC or its nominse, Cede & Co. as provided in the
Letter of Representation relating to the Series 1996 Bonds from -
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the Authority and the Trustee to DTC (the ~Letter of
Repregsentation®”). DTC shall remit such payments to DTC
Participantse, and such payments thereafter shall be paid by DTC
Farticipants to the Beneficial Owners. The Authority and the
Trustee shall not be responsible or liable for paywment by DTC or
DTC Participants, for sending transaction statements or for
maintaining, supervising or reviewing records maintained by DTC
or DTC Participants. : - : o

B v s ot R

: " In the event that (i) DTC determines not to continue to act
as securities depository for the Series 1996 Bonds or (2) the
Authority determines that the continuation of the Book-entry
System of evidence and transfer of ownership of the Series 1996
Bonds would adversely affect their interests or the interests of
"the Beneficial Owners of the Series 1996 Bonds, the Authority
shall diacontinue the Book-entry System with DTC. If the
Authority fails to identify another gualified securities :
depository to replace DTC, the Authority shall cause the Trustee -
to authenticate and deliver replacement Series 1996 Bonds in the’
form of fully registered Series 1996 Bonds to each Beneficial
Owner, . -

ity U b

itz

. THE AUTHORITY AND THE TRUSTEE SHALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY
.. BENEFICIAL OWNER WITH RESPECT TO (i) THE SERIES 1996 BONDS; ({ii)
THE' ACCURACY OF ANY RECORDS MAINTAINED By DTC OR ANY DTC.
PARTICIPANT; (III) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF
ANY AMOUNT DUE TO ANY BENEFICIAL, OWNER IN RESPECT OF THE
PRINCIPAL OF AND INTEREST ON THE SERIES 1996 BONDS; (iv) THE
DELIVERY OR TIMELINESS OF DELIVERY BY DTC OR ANY DTC PARTICIPANT
OF ANY NOTICE DUE TO ANY BENEFICIAL OWNER THAT IS REQUIRED OR
 PERMITTED UNDER THE TERMS OF THIS INDENTURE TO BE GIVEN TO
BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTICN OF THE
SERIES 1996 BONDS; OR (vi) ANY CONSENT GIVEN OR OTHER ACTION
' TAKEN BY DTC, OR ITS NOMINEE, CEDE & CO., AS OWNER.

In.-the event that a Book-entry System of evidence and
transfer of ownership of the Series 1396 Bonds is discontinued
pursuant to the provisione of thie Section, the Series 1996 Bonds
shall be delivered solely as fully registered Series 1996 Bonds
without coupons in the authorized denominations, shall be .
lettéred with the prefix letter identifying the Series of which
such Series 1996 Bond is a part, and numbered separately from 1
: upward, and shall be payable, executed, authenticated,
. registered, exchanged and canceled pursuant to the provisions
hereof.: . o . . s . o
s The Authority shall not be limited to utilizihg a Book-entry:
- System maintained by DTC but may enter into a custody agreement
with any bank .or trust conpany serving as custodian (which may be
the Trustee serving in the capacity of custodian) to provide for
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a bcok entry or sim11ar method for the reglstratlon and
registration of transfer of all or a portlon of the Series 1996
" Bonds.

.80 LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE CF TRANSFER OF
OWNERSHIP OF ALL THE SERIES 1996 BONDS IS MAINTAINED IN ’
ACCORDANCE HEREWITH, THE PROVISIONS OF THIS INDENTURE RELATING TO
THE DELIVERY OF PHYSICAL SERIES 1996 BOND CERTIFICATES SHALL BE
' DEEMED INAPPLICABLE OR BE -QTHERWISE SO CONSTRUED.AS TO GIVE FULL
-. EFFECT TO SUCH BOOK-ENTRY SYSTEM. THE PROVISIONS OF THE LETTER OF

REPRESENTATION SHALL SUPERSEDE THIS INDENTURE IN THE EVENT OF A
CONFLICT ‘

mmn_ui
The Series 1996 Bonds
and Bonds of Other Series

301 i . The firet
series of Bonds authorized to be issued hereunder shall be
entitled "Public Improvement Revenue Bonds (Stadium Project),
Serxes 1996' and shall be in the aggregate principal amount of
] . The Series 1996 Bonds shall be issuable as
fully registered bonds in the denomination of $5,000 and any
.- integral multiple thereof. The Series 1996 Bonds shall be
numbered from R-1 upward:

Each Series 1996 Bond shall be dated as of the Intereet

) Payment Date to which interest has been paid as of the date on
which it is authenticated or if it is authenticated prior to a
date on which interest is paid, it shall be dated March 1, 1996.
Interest on the Series 1996 Bonds shall be payable on March 1 and
September 1 of each year commencing September ‘1, 1996. -

'The Series 1996 Bonde and the Trustee’ 8 Certificate of
Authentication shall be substantially in the form and be of the
tenor and purport, respectively hereinbefore set forth.

. The Series 1996 Bonds shall bear fixed annual interest rates
“{computed on the basis of a 360-day year coneistlng of twelve 30-
day months). and mature as followe

Maturity - , _'Principal  Intersst
—~iate . . <Amounkt —Rate
- {March 1) - . .
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. . .. The Trustee, upon the
execution and delivery of this Indenture or from time to time

- thereafter, upon the execution and delivery to it by the

on the part of the Authority, shall authenticate Series 1996
- Bonds in an aggregate principal amount of '$ and shall
~ deliver them to or upon the Written Request of the Authority. .

‘ All of the prdceeds‘ieceived from the sale of the Series -
. 1996 Bonds shall be deposited as set forth below: ’

the accrued interest on_the Series 1996 Bonds from their date to
the date of their delivery; .

.- - {b} an amount equal to the Reserve Fund Requirement shall

be deposited with the Trustee to the credit of the Reserve Fund;
provided that this regquirement may be satisfied in whole or in .
part by the establishment of a Reserve Fund Credit Facility for
the purpose of such Reserve Fund; and .

(¢} deposit with'the Metropolitan Government to the credit
©of the Construction Fund the balance of the proceeds received on
the delivery of the Series 1996 Bonds. S

: -Segtion 3,03, it « Subject to the
provisions of thig Article III, Bonds of any Series other than

. Series 1996 Bonds issued under this Indenture shall contain such
variant provieions, if any, as to date, maturity or serial
maturities, interest rate or interest rates, redemption terms,
'shall be entitled to such sinking fund provisions, if any, and
shall be limited to. such adgregate principal amount, if any, as
shall be determined by the Board and set forth in a Supplemental
" Indenture approved by resclution of the Board at the time any
~such other Series is authorized. S SR

. Section 3,04. Terme of Additional Bondg. Bonds of Series
other than Series 1996 Bonds shall be of such denomination or
denominations and shall be in such form or forms, not _
substantially different from the forms of Series 1996 Bonds,
except as may be occasioned by variant provisions applicable to
such Series. Bonds of any Series may be endorsed with such
notations or legends as may be required by any indenture

law and be approved by the Trustee.
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(a) deposit with the Trustee to the credit of the Bond Fund

supplemental hereto, or as may be required to conform to usage or
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. Section 3,05. . No Additional
Bonds shall be issued after the issuance of any Bonds pursuant to
this Indenture, except upon the terms and conditions provided
herein. ‘No Additional Bonds shall be issued at any time unless
" all of the paymentse intoc the respective funds and accounts
provided for in this Indenture shall have been made in full to
the date of issuance of said Additional Bonds and the Authority’
and the Metropolitan Government shall be in substantial
compliance with all of the covenants, agreements and terms of
this Indenture.- The Authority may issue one or more Series of
Additional Bonds for any one or more of the following purposes:
financing (i) the cost of completion of the Project for which
Bonds have previously been issued, (ii) the cost of additions,

- extensions, repairs and improvements to the Project, or (iii)
refunding any or all Outstanding Bonds. Except for refunding
Additional Bonds having aggregate Debt Service equal to or less
than the Bonds to be refunded, no such Additional Bonds shall be
'-1eeued unlese the following conditions are complied with:

(1) There shall have been obtained and filed with the
(a) Authority and the Trustee a certificate of an Authorized :
Metropolitan Government Representative setting forth the amount
of the Pledged: Revenues (excluding investment income} which have
been received by the Metropclitan Government during any twelve
(12} consecutive months designated by the Metropolitan Government
within the eighteen (18) months immediately preceding the date of
delivery of such Additicnal Bonds with respect to which auch

© statement is made, and (b) a certificate of an Authorized
Authority Representative setting forth the amount of Basic Rent
payment received by the Authority during the twelve (12}

* conaecutive months immediately preceding the date of delivery of
the Additional Bonds, and stating that the amount of the Pledged
Revenues (excluding investment income) received during the
aforementioned 12-month period equals at least 1.35 times the
Maxjmum Debt Service Requirement of all Bonds then Outatanding
and such Additional Bonds with respect to which euch statement is
made .

{2) An Authorized Authority Representative shall
certify in writing that all of the paymenta into the respective
funds and accounts provided for in this Indenture shall have been
. made in full to the date of issuance of said Additional Bonds,
and the Authority and the Metropolitan Government shall be in

- substantial compliance with all of the covenantas, agreements and
T terms of the Indenture _

' amma...oﬁ  Requirements for Additional Bonds. so 1ong
as no Event of Default shall be continuing hereunder, .the .
Authority may issue Additicnal Bonds under this Indenture
pursuant to the provisions and limitations herein set forth for
any one or more purposes set forth herein; provided, however, .
that in no event shall the Authority issue any Additional Bonds
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hereunder if as a result of the issuance thereof the interest on
the Series 1996 Bonds or any other Bonds previcusly issued under
this Indenture the interest on which is intended to be excludable
from grose income for federal income tax purposes will not be
excludable from the gross income of the recipients thereof for
federal income tax purposes. The Bonds of each Series other than
the Series 1996 Bonds shall be executed by the Authority and
delivered to the Trustee and thereupon shall be authenticated by
the Trustee and delivered to or ‘upon the Written Request of the

Authority, but only upon receipt by the Trustee of:.

{a) A copy of a Certified Resolution .of the Authority
- authorizing or ratifying a Supplemental Indenture
authorizing the new Series.

(b} an exééuted counterpart of a Supplemental Indenture
setting forth the provisions of the Additional Bonds.

‘An opinion of Bond Counsel acceptable to Trustee to the
effect that (i) such Additional Bonds are valid and
binding obligationa:of the Authority and enforceable in
accordance with their terms and the terms of this
Indenture, subject to bankruptcy and insolvency laws;
(ii) such Additional Bonds have been duly and validly

- authorized and issued in accordance with law and thig
Indenture; (iii) the Indenture constitutes a valid
first lien on the property desc¢ribed in the granting

- ‘clauses thereof, as supplemented and amended, subject
only to the rights of the Lessee under the Lease, and
‘that all rights of the Authority under the Lease, all

. Basic Rent payable under the Lease and all Pledged
Revenues of the Metropolitan Government are effectively
agsigned to the Trustee for the mecurity of the Bonds
imsued under the Indenture.

A

- An Officers’ Certificate of the Authority stating that
on the date of the authentication and delivery of such
Additional Bonds the Authority is not in default in the

performance or observance of any of the c¢ovenants,

- conditionms, agreements or provisions applicable to the
Authority under this .Indenture or the Lease, :

A Certified Resolution of the Metropolitan Government
stating that the Metropolitan Government approves the

. issuance of the Additicnal Bonds and an Officer’'s .
Certificate stating that the Metropolitan Government is
not in default in the performance or observance of any

. of the covenants, conditions, agreements, or provisions

- applicable to the Metropolitan Government under the - '
Indenture, i : : ’
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The purchase price or consideration of the Additional
Bonds being delivered as stated in the Supplemental
Indenture. ) : .

. A Written Request of the Authority for the
authentication and delivery of Additional Bonds.

In the case of Additional Bonds issued for the purpose
-of redeeming Bonds of any Series prior to their stated
maturity or maturities, such additional documents as
shall be required by the Trustee to show that provision
has been duly made in accordance with the terms of this -
Indenture for redemption of all of the Bonds to be
refunded. i .o ’

The proceeda from the sale of Additional Bonds received by
the Trustee shall be applied by the Trustee in substantially the
same manner as provided in Section 3.02 in regard to the Series
1996 Bondas and as set forth in the Supplemental Indenture.

. Section . Ratable Security. All Bonds of all Series
from time to time Qutatanding under this Indenture shall be ‘
egqually and ratably secured as to principal, premium, if any, and
interest by this Indenture, subject to the provisigns of Section
.01 hereof. ' .

ARTICLE IV
Redemption of Bonds

Section 4.01. ‘General Provisions Regarding Redemption. The
Series 1956 Bonds shall be redeemable pursuant to the proviaions
of Sections 4.02 hereof and Bonds of other Series shall be so
redeemable pursuant to the provisions of Section 4.06 hereof.

The Authority covenants that any and all such moneys received by
it which are to be used to redeem Bonds shall be paid to the
Trustee under this Indenture and, in such event, the Trustee
shall use any and all such moneys to redeem Bonds when and as the
Bonds shall in accordance with their terms be redeemable.

;¢ -Section 4,02, ‘ The Series 1996 Bonds

maturing on or after March 1, . are subject to redemption by

. the Authority on or-after March 1, .+ in whole or in part at

" any time, from any moneys that may be available for such purpose,
. upon payment of the following redemption prices (expressed as a
‘percentage of principal amount of Series 1596 Bonds to be . -

-redeemed) plus interest accrued to the redemption date:
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Rede@ption

Redemption Period ' . Brice
March 1, , through February. _, ‘ s
March 1, . through February __, ¥
March 1, . - and thereafter - %

. ‘Segtion .- Partial Redemption. If less than all of the
Bonds of a Series are called for redemption, the Board shall
select the Series of Bonds to be redeemed, the maturity or
maturities of Bonde to be redeemed and the amounts of such
maturity or maturities to be redeemed by notifying the Trustee of
such selection in writing. If less than all of the Bonds of a
. particular maturity of a Series shall be called for redemption,
the particular portions ($5,000 or any integral multiple thereof)
.of Bondg to be redeemed shall be selected by the Trustee by lot
or in guch other random manner as the Trustee in its discretion
may determihe. . ‘ _ :
Section 4.04. Notice of Redemptjon. (a) Notice of .

redemption (unless waived by the Bondholder) shall be given by
. the Trustee by first-class mail, postage prepaid, not less than
thirty (30) nor more than sixty (60) days prior to the redemption
date, to the registered owner of each Bond designated for
redemption. Each notice of redemption shall state the redemption
date, the place of redemption, and the principal amount, and, if
less than all of any cne maturity, the diastinctive numbers and
letters of the Bonds to be redeemed and, in the case of Bonds to
_be redeemed in part only, the portion of the principal amount
thereof to be redeemed. 1In case any Bond is to be redeemed in
part only, the notice of redemption which relates to that Bond
shall alsoc state that on or after the redemption date, upon -
surrender of the Bond, a new Bond will be issued. The notice of
redemption shall also state that the interest on the Bonds, or
portions of Bonds, in such notice designated for redemption shall
cease to accrue from and after such redemption date and that on -
said date there will become due and payable on each of said -
Bonds, or portions of Bonds, the principal amount thereof to be:
redeemed, premium, if any, and interest accrued thereon to the
redemption date. - Any notice of redemption which is mailed in the
manner herein provided shall be conclusively presumed to have
been duly given whether.or not the owner receives the notice.
Failure to give notice by mail or any defect in the notice to the
. owner of any Bond designated for redemption shall not affect the
validity of the proceedings for redemption. :

.. (b} In addition, the Trustee shall cause copies of such
notice of redemption to be sent by registered mail, certified

. mail, overnight delivery service or telecopy {or other similar

. secure service acceptable to the Trustee) to all registered
securities depositories and to two or more naticnal information

services that disseminate redemption information, one of which
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shall be The Bond Buyyer unless it is no longer published. The
notices to registered securities depositories and national
information services shall be sent on the date the notice of
redemption is sent to registered owners of the Bonds pursuant to
subsection (a) hereof. Failure by the Trustee to send notices
pursuant to this Section 4.04(b) shall not affect the validity of
the proceedings for redemption. - - '

. Section 4.05. . Notice having been
given in the manner and under the conditions provided in Section
4.04{a) hereof, and moneys for payment of the redemption price -
being held by the Trustee as provided in this Indenture (i} the
Bonds, or portions of Bonds, 8o called for redemption shall, on
the redemption date designated in such notice, become due and -
payable at the redemption price provided for in the notice of -
redemption for such Bonds, or pertions of Bonds, and on such date
interest on the Bonds, or portions of Bonds, so called for :
redemption shall cease to accrue, (ii) such Bonds, -or portions of
Bonds, shall cease to be entitled to any lien, benefit or . :
security under this Indenture, and (iii) the holders of said
Bonds, or portions of Bonds, shall have no rights in respect
thereof except to receive payment of the redemption price

thereof . . S ’ ‘
‘ Section 4.06. i i . Bonds of
each other Series are redeemable in the manner, at the time or
times and at the premiuma, if any, specified in the Supplemental
Indenture relating to such series.

ARTICLE V
Accounts and Investment of Funds

Section $.01. Creation of Fundes. There is hereby created
by the Authority the following trust funds which shall (except
for the Rebate Fund) be subject to the lien hereof:

" (a) the Revenue Fund;
" (b) the Bond Fund;

" (¢} the Reserve Fund; and
.(d} l;he Reﬁate ?und.

. The Revenue Fund shall be held by the Metropolitan S
Government in trust and shall be kept separate and apart from all
other funds of the Metropclitan Government., The Bond Fund, the
.Reserve Fund and the Rebate Fund shall be held by the Trustee in
trust. Separate accounts may be maintained in the Bond Fund, the
Reserve Fund and the Rebate Fund for different Series and -
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identified by the appropriate designation, and deposits into the
accounts for each such Series shall be on a parity with the
deposits, if any, into the corresponding accounts for each other
Series (or, in the case of a deficiency, shall be on a pro rata
basis computed with regard to the aggregate principal amount of
Bonds of each Series then Outstanding and unpaid) unless
specified otherwise; further provided that moneys on deposit in

. .the accounts established for a particular Series may he specified

. not to be available to be used for payments required to be made

from the corresponding accounts for any other Series. o

and Basic Repnt. (a) Upon receipt by the Metropolitan Government
of .any of the PILOT Payments or any of the Project Parking
Revenues, the Metropolitan Government shall immediately deposit

- -paid funds to the Revenue Fund. On the 20th day of each month,
or if such day is not a Business Day, on the next Business Day,
the Trustee shall give notice to the Director of Finance of the
amount necesgsary to be transferred to the Bond Fund to the extent
necepsary to cause the amounts in the Bond Fund together with
Baalic Rent and other amounts on deposit in the Bond Fund to be
sufficient to make the applications set forth below (taking . into
account any credits as provided in subsection %.02(b){(1). If, on

.~ the 20th day of each month, the Project Parking Revenues which

" have been deposited to the Revénue Fund for that month do not
equal or exceed $150,000, an ambunt sufficient to make the
applications set forth below (taking into account any credits
provided in subsection 5.02(b) (1)} of General Parking Revenues
{but not exceeding $150,000 per year) shall be deposited to the
Revenue Fund. To the extent the PILOT Paymenta, the Project
Parking Revenues and the General Parking Revenues, if any,
together with the Basic Rent and other funds on deposit in the
Bond Pund are insufficient to make the applications set forth in
subsections 5.02(b) (1)- (4} and (b) (5) {i}-{iii) below (taking into
account any credits as provided in subsection 5.02(b) (1)), then
‘the Director of Finance or his designee will cause the Pledged
Revenues (exclusive of the PILOT Payments and the Project Parking
Revenues) to be reclassified to the Revenue Fund on or bafore the
25th of each month in an amount necessary to make up any
deficiency. Prior to making such transfer of the Pledged

. Revenues,. in each month the Metropolitan Government will not make
any expenditures or other dispcsition of the monies from the
Pledged Revenues which would cause such amounts to be

;nsufficient to make such transfer.

- .. {(b) Moneys on deposit in the Revenue Fund, including
investment income thereon, shall be applied, on or before the
- 25th day of each month, subject to credits for deposits as
provided below, only in the following manner and order of
priority, ‘and provided that with respect tc any payment period
. for any Series that is other than annual or semjiannual, the
required deposita shall be such as to provide for equal monthly
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deposits of all amounts required to meet the Debt Service of such
Series, as follows-

(1) Moneys in the Revenue' Fund shall first be uysed for
depoait intc the Bond Fund, of an amount equal to one-twelfth
" {1/12) of the principal due on the next succeeding Principal ;
Payment Date, one-twelfth (1/12) of the Amortization Installment
. for Term Bonds which shall become due and payable on the next
-Principal Maturity Date and ene- -sixth (1/6) of the interest due
.on the next succeeding Interest Payment Date; provided, however,
that no deposit shall be required to the extent that payment of
interest on the Bonds has been provided from the proceeds of the
Bonds. . Moneys on deposit in the Bond Fund shall be used only for
the purpose of paying Debt Service on Bonds as the same ahall
' become due and for no other purpoae

Credit shall be allowed against the required deposit amounts
due as prescribed above for the payment of principal of, interest
. on and Amortization Installment of Bonds to the extent of any

.other funds on deposit and available for such purpose in the

. applicable accounts or subaccounts of the Bond Fund, including

- Basic Rent and other payments due under the Lease, capitalized
interest, any investment income transferred into such fund or
account and available for such purpcses and any other monies
deposited into such accounts or subaccounts. Payments of Basic
Rent shall be made annually and shall be deposited to the Bond
Fund :

. If funds other than the PILOT Payments, Parking Revenuea and
Basic Rent are legally and properly appropriated tc the payment

. of the Bonde and deposited in the Bond Fund on or before the 25th
day of the month, the amount required to be deposited to the Bond -
Fund from the Revenue Fund shall be. reduced by the amount

" deposited from sald appropriation.

The Authority may purchase Term Bonds then Outstanding at
the. most advantageous price obtainable with reasonable diligence,
auch price not to exceed the principal amount of such Term Bonds
plus. the amount. of the premium, if any, which would be payable on
the next redemption date to the Registered Owners of such Term
" Bonds if such Term Bonds should be called for redemption on such
date from moneys in the Bond Fund. The Authority shall pay the
intersst accrued on such Term Bonds to the date of purchase -
thereof and the purchase price from the Bond Fund, but no such
purchase shall be made by the Authority within the pericd of 45
days immediately preceding any Interest Payment Date on which
Texrm Bonds are subject to call for redemption, except from moneys
- in excess of the amounts set aside or d-posited for the
redcmption of Term Bonds : ‘

. (2) Moneys shall next be used to maintain on deposit
in the Regerve Fund an amount egqual to the Reserve Fund
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Requirement; provided that this requirement shall not apply with
respect to any Bonds to the extent that a Reserve Fund Credit
Facility has been furnished to satisfy and is then satisfying all
or a portion of such Resexrve Fund Requirement. Moneys in the
Regeyve Fund shall be used only for the purpose of the payment of
Debt Service on the Bonds when the cother moneys allocated to the
Bond Fund are insufficient therefor, and for no other purpose.
Any withdrawale from the Reserve Fund shall be restored from the
first available moneys after all required current payments have
been made into the Bond Fund. As provided in Section 5.01, the
Authority may establish separate subaccotints in the Reserve Fund
for the respective Series, and may provide that funds in such .
subaccount shall be available for only Debt Service on the
applicable Seriea

Upon the issuance of Additicnal Bonds,: additional moneys
shall be deposited into the Reserve Fund from the proceeds of
such Additional Bonds, or from other moneys of the: Authority
available therefor, in order to.make the amount on deposit in the
Regerve Fund at the time of issuance thereof equal to the Reserve
Fund Requirement. The foregoing provision notwithstanding, the
Authority shall be entitled at the time of issuance of the .
Additional Bonds to elect (a) to fund any increase in the Reserve
Fund Requirement in sixty (60) approximately equal monthly
installments to be made after application of the Pledged Revenues
pursuant to (1) above or (b) to provide a Reserve Fund Credit
Facility in an amount equal to such difference in lieu of
depositing such moneys; provided, however, (i) that such election
will not cause the existing credit ratings by all rating agencies
which have published a rating for the Bonds Outstanding to be
lowered, suspended or withdrawn, and (ii) that the consent of the
Credit Facility Issuer with respect to any Bonde Outstanding at
the time of issuance of such Additional Bonds shall be required
where the full deposit into the Reserve Fund is not made at the
time of issuance of such Additional Bonds. .

If and whenever the moneys allocated to the Regerve Fund
(except investment income to be deposited into the Revenue Fund
as hereinafter provided) exceed the Reserve Fund Requirement on
all Outstanding Bonds, such excess shall be deposited to the Bond
Fund and used to pay Debt Service.

(3) Huneys shall next be used to cure any deficiency
.for prior deposits into the Bond Fund and Reserve Fund.

' (). Moneys shall next be used for deposit into the
Rebate Pund in such amounte as are determined by the Authority to
be necessary together with deposits made for such purpcse by the
" Matropolitan Government. At the times and in the manner reguired -
- by Section 148(f) of the Code, the Authority shall make or cause
to be made such calculations as are necessary to determine the
amount of the Authority’s liability to make rebate payments to
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‘the United States with respect to each Series of Bonda and ehall
.cause such report to be filed with the Trustee and the .
- Metropolitan Government. An account in the Rebate Fund may be
- . created for each "issue" (as such term is used in the Code) of

Bonds. The estimated amount needed to pay rebate thereon (taking .
into account amounts then in the Rebate Fund) shall be deposited
by the Metropolitan Government on receipt of such estimate to the
extent funds are not already on deposit in the Rebate Fund.

(S) Remaining meoneys shall thereafter be withdrawn and
used by the Authority (i) first, to pay ongoing fees and expenses
of the Trustee, any Remarketing Agent, Rating Agencies, and the -
costs of administration related to the Bonda, {(ii) second, to pay
debt service on,. and make other required depoaits or payments
with respect to, Subordinate Bonds, (iii) third, to pay the
Metropolitan Government any amounts paid from the Pledged

"' Revenues in excesa of the Parking Revenues and PILOT Payments in-

any preceding month, and (iv) fourth, for any lawful purpose of
the Authority, including the eatablishment and funding of a
reaerve-for the operation and maintenance of the Project.

. There is

hereby created and established by the Authority a fund to be

administered by the Metropolitan Government to be designated "The
Sporte Authority of The Metropolitan Government of Nashville and

' Davidson County (Tennessee), Construction Fund (Stadium Project),

Series 1996" to be kept separate and apart from all other funds -
of the Metropolitan Government. The funds in the Construction
Fund shall be disbursed solely to pay the Costs of Construction
of the Project including the costa of issuance of the Series 1996
Bonde. - Money in the Construction Fund shall be secured in the
manner prescribed by applicable statutes relative to the securing
of public or trust funde, if any, or, in the absence of such a

‘statute, by a pledge of readily marketable securities having at

all times a market vidlue of not less than the amount in said
Construction Fund. Money in the Construction Fund shall be-
expended only for the purposes authorized herein. Moneys in the

| Construction Fund shall be invested in Authorized Investmenta as

shall be directed by the Director of Finance of the Metropolitan
Government or his designee. All income derived from such

- investments shall be retained in the Construction Fund. Amounts

on depoait in the Conastruction Fund shall be disbursed by the
Director of Finance of the Hetropolitan Government or hia

L deaignee. e

" The. Hetropolitan Government shall keep and maintain adequate
recorda pertaining te the Construction Fund and all disbursements
therefrom, and after the Project shall have been: completed and a
certificate of payment of all costs filed as provided in Section
5.04 hereof, the Metropolitan Government shall, if requested by
the Authority, file an accounting thereof with the Authority.
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i i The completion of .the
Project and the payment of all costs and expenses incident . .
thereto shall be evidenced by the filing with the Trustee and the
Authority of a certificate of an Authorized Metropolitan
Government Representative. As scon as practicable after receipt
of the certificate referred to in the preceding sentence, any
balance remaining in the Construction Fund shall be deposited
first, into the Bond Fund to the extent of any deficiency
therein, second, intc the Reserve Fund to the extent of any
‘deficiency therein, third, to the Bond Fund for payment of
principal of or interest or premium on Series 1996 Bonds when due
or upon prior redemption, or for.the purchase of Series 1996

" Bonds then Outstanding at the most. advantageous price cbtainable
with reasonable dilligence, such price not to exceed the principal
amount of such Series 1996 Bonds plus five percent (5%).

5,05, Trust Funds. All moneys received by the
Trustee and the Metropolitan Government under the provisions of
" this Indenture shall be trust funde under the terms hereof and
shall not be subject to lien or attachments of any creditor of
the Authority or the Metropolitan Government except as herein set
forth. . Such moneys shall be held in trust and applied in
accordance thh the provisions of this Indenture.

Section 5.06. Investment of Funds. Any moneys held as part
of the Bond Fund, the Reserve Fund or the Rebate Fuhd shall, to
the extent permitted by law, at the oral request, promptly
confirmed in writing, of and as specified by an Authorized
Authority Represgsentative, be invested and reinvested by the .
Trustee in Authorized Investments., Any money held as part of the
Revenue Fund shall be invested as directed by the Director of
Finance of the Metropolitan Government or his designee in
.Authorized Investments.. Any such investments shall be held by or’
under the contrel of the Trustee for funds held by the Trustee
hereunder and by and under the control of the Metropolitan

< Government for funds held by the Metropolitan Government
. hereunder, and shall be deemed at all times a part of the Revenue

Fund, the Bond Fund, the Reserve Fund or the Rebate Fund as the
case may be, and the interest accruing thereon and any profit
realized from such investments shall be credited to such fund,
"and in the case of the Bond Fund constitute a credit against the
“next payment or payments of Pledged Revenues and any loss
resulting from such investments shall be charged tc such fund.
The Trustee, the Authority and the Metropolitan Government, as
--applicable, are directed to sell and reduce to cash funds a
gsufficient amount of such investments whenever the cash balance
in the Construction Fund, the Revenue Fund, the Bond Fund or the
Reperve Fund is insufficlient to pay amounts properly payable -
" therefrom. . The Trustee and the Authority covenant that at any

" . times that they have discreticn as to investment they will not

knowingly use or invest the proceeds of the Bonds in any manner

' " which will cause the Bonds to become arbitrage bonds within the
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meaning of Section 148 of the Code, ' The Trustee may make any and

all investments permitted under this Section through its own Bond

Department.

Any amounts

.remaining in the Bond Fund {or in the Construction Fund if the

same is atill in existence at such time), the Revenue Fund, the

Reserve Fund or the Rebate Fund after payment in full of the

principal of, interest and premium if any, on the Bonds {or
provision for payment thereof as provided in this Indenture), the
fees, charges and expenses of the Trustee and any paying agents
and all other amounts reguired to be paid hereunder including -
rebate -to the United States government, shall be promptly paid to

" the Metropolitan Government

ARTICLE VI
Covenants of.the Authority and the Metropolitan Government

Eﬁ:&iﬂn €.01. - Payment of Bonds. Subject to the provisions
of Sections 2.01 and 6.13 hereof, the Authority covenants that it-
will promptly pay the principal of and interest on every Bond
iesued under the provisions of this Indenture at the place, on
the dateg and in the manner provided herein and in said Bonds,
and any premium required for the retirement of said Bonds by
purchase or redempticn according to the true intent and meaning
thersof and on or before each date on which any principal ef or
premium, if any, or interest on any of the Bonds becomes payable,
whether at stated maturity thereof, by call for redemption, by
declaration .or otherwise the Authority will irrevocably deposit
or cause to be deposited with the Trustee under the trusts
hereof, the entire amount necesgsary to pay all the principal,
premium, if any, and interest payable on such date cn all Bonds

.then outetanding

6.02. Bock and Records. The Authority covenants

and agrees (and hereby appeinte the Truatee for funds held by the

Trustee) -to keap or cause to be kept proper bocks of record and
account in which complete and correct entries shall be made of
all transactions relating to the receipta, disbursements,
allocation and application of the revenues received or disbursed
pursuant to the Indenture and amount thereof forwarded to the
Trustea, .and such books shall be available for inaspection by the
Authority (with respect to funds held by the Trustee} and the
holder of any of the Bonds at reasonable hours and under .

‘reaeonable conditions._

‘Section €.03. Reports of Trustee. Not more than two months
after the cleose of each Fiscal Year of the Authority, the Trustee

- shall furnish to each holder of any of the Bonds who may so

request in writing, to the Lessee and to the Metropolitan
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_Government if they so request in writing, a complete financial
statement covering receipts, disbursements, allocation and
application of revenues for such Fiscal Ysar accruing to the
Trust Estate and dates and amount thereof forwarded to the .
Trustee for such Fiscal Year. The Trustee shall at all times o
have access to the books and records of the Authority. Alsoc the -
records of the Trustee pertaining to the igsue shall be available
Lo and open for inspection by the Authority or any Bondholder
upon reagonable notice and the Authority covenants that it shall
promptly furnish the Trustee such additional information as is-
deemed necessary by the Trustee to carry out the provisions of
this Indenture and the trust created hereby. :

- . Segtion 6.04. : .. The Authority covenants
that all reascnable charges made by the Trustee, including
. reasonable fees for counsel, for services rendered and for
payment of principal of and interest on the Bonds will- be paid by
the Authority from revenues of the Trust Estate and will not be
required to be paid by the holders of the Bonds.
Section 6,05. i -  The Authority
covenants and agrees that it will not sell, transfer, assign or
otherwise dispose of all or any part of its interest in the Lease
.{other than to the Trustee hereunder or as specifically
- - authorized pursuant to the provisions of the Leape) or assign,

- transfer or hypothecate (other than to the Trustee hereunder) any
payments of Basic Rent then due or to accrue in the future under
the ‘Lease. The Authority further covenants and agrees that it
will not create or consent to the creation or existence of any
mortgage or lien to secure the payment of indebtedness upon the
Authority’s interest under the Lease or the leasehold estate
created thereby or any part thereof. .

Section 6.06. i
. The Authority. covenants that it is,

at the date of the execution and delivery of this Indenture and

will be so long as any Bonds are outstanding hereunder, lawfully
- possessed of the Basic Rent payable under the Leage; that the -

Leage is at the date of the execution and delivery of this
~Indenture a valid and gubsisting demise under the terms thérein

set forth of the property which it purports to demise; that the
- Lease was lawfully made by the Lessee; that the covenants
contained in the Lease are valid and binding and that this
Indenture is executed in conformity therewith; that the Authority
has .good right, full power and lawful authority to grant, bargain
and assign, and to transfer in trust, convey and pledge the Laas
and the Basic Rent in the manner and form herein provided. .~ -

_ The Authority and the Trustee shall without the consent of
or notice to the holders of the Outstanding Bonds consent to any

. amendment, change or mcdification of the Lease as may be required

~ (i} by the provieions of the Lease and this Indenture, {(ii) in
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connection with the issuance of Additional Bonds as specified in
Article IIT hereof, (iii} for the purpose of curing any ambiguity -
-or 'formal defect or omission, or (iv) in connection with any
other change therein which, in the judgment of the Trustee, is

not to the prejudice of the Trustee or the holders of the Bonds.

Except for the amendments, changes or modifications as
hereinabove provided in this Section, neither the Authority nor .
the Trustee shall consent to any other amendment, change or
modification of the Lease without the written approval or consent
- of the holders of not less than two-thirds in aggregate principal

amourit of the- Qutstanding Borids; provided, however, that no such
modification of the Lease shall result. in the violation of any
terms and provisions of Section 10.02 hereof.

The Authority further covenants that it will not do or’

. permit anything to be done, or omit or refrain from doing
anything in any case where any such act done, or permitted to be
done, or any such omission of or refraining from action would or
might be a ground for declaring a forfeiture of the Lease,

The Metropolitan Government will keep bocks and
records of the Pledged Revenues, in which complete and correct
entries phall be made in accordance with generally accepted '
accounting principles of all transactions relating to the Pledged
Revehues; any registered owner shall have the right at all
reascnable times to inspect all books, records, accounts and data
of the Metropolitan Government relating thereto.

. The Metropolitan Government shall, within 180 days after the
cleose of each Fiscal Year, cause the books, records and accounts
of the Metropolitan Government for such preceding Fiscal Year to
be properly audited by independent certified public accountants, .
and the Metropolitan Government shall mail upon written request,
and make available generally, said report or a reascnable sBummary

thereof, to any registered owner at the cost of guch registered
owner. o .- . :
- Section 6.08. Malutepance of Pledged Revenues. The
Metropolitan Government shall continue to collect the Pledged -
Revenues and shall not repeal or reduce such Pledged Revenues and
shall not amend or modify Substitute Bill No. 096-222, Substitute
Resolution No. R96-180 or Resolution No. R96-177 in any manner
which will adversely affect the Metropolitan Government's )
obligations with respect to tlie Bonds. The Metropolitan :
Government will diligently enforce, levy and collect the Pledged
Revenues. The Metropolitan Government shall keap the Pledged
" Revenues in full force and effect and shall not reduce the rate
of said Pledged Revenues nor the base upon which they are imposed
which would 'in any respect reduce the amount of revenues - -
.neécessary to meet all obligations hereunder, :
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' Thé Metropolitan Government will take, or cause to be taken,
all actions necessary to maintain ite eligibility to levy,
collect and receive, as applicable, each of the Pledged Revenues.

. The Metropolitan Government will not issue any
‘other obligations, except the Series 1996 Bonds and Additional
Bonds hereafter issued under the conditions and in the manner
provided herein, nor voluntarily create or cause to be Created
any debt, lien, pledge, assignment, encumbrance or any other
charge having priority to or being on a parity with the lien of
the Bonds and the interest thereon, upon any of the Pledged
Revenuea. Any other obligations issued by the Metropolitan

- Government, in addition to the Series 1996 Bonds or Additional
‘Bonds provided for in the following subsection, shall contain an .

express statement that such obligations are junior, inferior, and

. subordinate in all respects to the Series 1596 Bonde and any such

Additional Bonds as to lien on and source and security for
payment from the Pledged Revenues, and in all other respects,

- gSection 6.10. Fuxther Assurances. The Authority and the
Metropolitan Government will, at their cost, without expense to
the Trustee or the holders of the Bonds, do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged, and
delivered all and every such further -acts, conveyances,

mortgages, assignments, transfers and assurances as the Trustee
shall require, for the better assuring, conveying, mortgaging,

assigning and confirming unto the Trustse the Trust Estate hereby
mortgaged, conveyed or assigned or intended so to be, or which
the Authority or the Metropolitan Government may be or may
hereafter become bound to mortgage, convey or assign to the
Trustee, or for carrying out the intention or facilitating the
performance of the terms of this Indenture or the Lease,

: Section 6.3l . The Authority,
forthwith upon the execution and delivery of this Indenture and .
thereafter from time to time, will, at the request of the

-Trustee, cause this Indenture, and each supplement hereto, and

all finaricing statements, continuation statements and other
instruments required by appiicable law necesaary in connection
therewith to be filed, registered and recorded and refiled, re-
registered and rerscorded as a mortgage upon the Trust Estate, in

'such manner and in such places as may be required by any present

or future law in order to publish notice of and fully protect the
lien hereof, and the title of the Trustee to the Trust Estate and
in order to entitle the Bonds then cutstanding to the benefits
and security of this ‘Indenture, and will cause the Lease and any’
supplement thereto, to be filed, registered or recorded and
refiled, re-registered and rerecorded in.such manner and in such
places as may be required by law in order to publish notice and
fully protect the validity thereof, and from time to time will
perform or cause to be performed any other act as provided by
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- law, and will execute or cause to be executed any and all further -
instruments, which may be necessary for such publication,
‘protection and entitlement. The Authority will pay or cause to.
be paid all filings, registration and recording taxes and fees
incident to such filings, refilings, registration, re-
registration, recording and rerecording and all expenses
incidental to the preparation, execution and acknowledgment of o
this Indenture, the Lease,. the Pledged Revenues any instrument of '
further assurance and any supplements to any of said instruments
and all federal or state stamp taxes and other taxes, duties,
imposts, assessments and charges arising.out of or in connection
with the 'execution and delivery of this Indenture, the Lease, the
. Bonds, any instrument of further assurance, and any supplementa

" to any of said instruments. It shall be the duty of the Trustee
to prepare and file any continuation statements which may be
required from time to time under the Tennessee Uniform Commercial
Code in order to continue the perfection of any security interest
created by the Lease, the Pledged Revenues or this Indenture.

- Segtion ﬁ;lﬁ' Iﬂﬁ_ﬂﬁmnliﬂngg-' The Author;ty and the
Metropolitan Government covenant that they will reatrict the uge

of the proceads of the Bonds in such manner and to such extent,
if any, as may be necessary sc that the Bonds will not constitute
arbitrage bonds under Section 148 of the Code. The Chair or Vice-
Chair of the Board, the Director of Finance of the Metropolitan
Government or any other officer having responeibility for the
.ispuance of such Series shall give an appropriate certificate of
the Authority and the Metropolitan Government, as applicable, for
inclusion in the transcript of proceedings for such Series,
setting forth the reascnable expectations regarding the amount
and use of all the proceeds of the Series, the facts,
circumstances, and estimates on which they are based, and other
facts and circumstances relevant to the tax treatment of interest
on the Series. Each such officer is further authorized to make or
effect any election, selection, choice, conasent, approval, or
waiver on behalf of the Authority with respect to each Series as
the Authority is permitted or required to make or give under the
federal income tax lawa, for the purposes of assuring, enhancing,
or protecting favorable tax treatment or characterization of the
Series or interest thereon or assisting compliance with :
requirements for that purpose, reducing the burden or expénse of
such compliance, reducing the rebate amount or payments of
- penaltiea thereon, or making payments in lieu thereof, or
‘obviating such amounts or payments, as determined by such
officer. Any such action of uuch officer shall be in writing nnd
signed by the officer. o

‘The Authority and the uetropolitan Government covenant that

' .the& {a) will take or cause to be taken such actionse which may be -

required of them for the interest on the Bonds to be and remain
excluded from gross income for federal income tax purposes, and
’(b) will not take or permit to be taken any actions which would
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.adversely affact that exclusion and that they, or persons acting
for them, will, among other acts of compliance, (i) apply the
. proceeds of the Bonds to the governmental purpose of the

- borrowing, (ii} restrict the yield on investment property
- acquired with those proceeds, (iii) make timely rebate or penalty
payments to the federal government, {(iv) maintain books and .
records and make calculations and reports and {(v) refrain from
certain uses of proceeds, all in such manner and to the extent
necessary to assure such exclusion -of that interest undsr the .
Code.  The Authority is authorized to retain the services of Bond
Counsel and is hereby authorized and directed to take any and all
actions make calculations and rebate or penalty payments, and
make or give reports and certifications, as may be appropriate to
assure such exclusion of that interest. : - _

. €.13. ) .  Anything .in this
Indenture to the contrary notwithstanding, the performance by the
-Authority and the Metropolitan Government of all duties and
obligatiornis imposed upon them hereby, the exercise by them of all
powers granted to them hereunder, the carrying out. of all .- ]
covenants, agreements, and promises made by them hereunder, and -
the liability of the Authority and the Metropolitan Government
for all warranties and other covenants hereunder, shall be
limited solely to the Trust Estate, including revenues and
receipts derived from the Lease and the Pledged Revenues, and
neither the Authority nor the Metropolitan Government shall be
required to effectuate any of their duties, obligations, powers
or covenants hereunder except to the extent of the Trust Estate
and such revenues and receipts. ‘ s '

ABRIICLE VII

Events of Default; Remedies

: 7.01. . An Event of Default shall
occur hereunder if ohe or more of the following events shall

happen: ) _
- fﬁi' if'&€f§u1t-sha1l be made in the due and punctual
- .- payment of the principal of, or intereat or premium (if_

- any) on any Bond when and as the same shall become due
- . and payable; - - .

‘subject to the provisions of Section 7.06 hereof, if
-default shall be made by the Authority or the -

- Metropolitan Government in the performance or =~ .
observance of any other of the covenants, agreementa or
conditions on their part in this Indenture or in the -
Bonds contained, and such default shall have continued
for a period of 60 days after written notice theraof
specifying such default and requiring the same toc be
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remedied, shall have been given to the Authority, to

the Metropolitan Government and the Lessee by the

Trustee, or to the Authority, the Trustee, the .

Metropolitan Government and the Lessee by the holders '

of not less than 25% in aggregate principal amount of
e the Bonds at the time outstanding; or

(¢) - if (i) the Authority files a petition in bankruptcy or
for composition under any State or Federal bankruptcy
or insolvency law, or makes an assignment for the
benefit of its creditors or consents to the appointment
of a receiver for itself or the whole or any part of .
its property, or (ii) a court of competent jurisdiction
shall enter an order, judgment or decree appeointing a
receiver of the Authority, of the whole cor any part of
its property, or approving a petition filed against the
Authority seeking the bankruptcy or arrangement or i
reorganization of the Authority under any applicable
law or statute of the United Statées or the State of
Tenneesee and such order, judgment or decree shall not
be vacated, set aside or stayed within sixty days from
the date of the entry thereof, or (iii) under the

.provisions of any other law. for the relief or aid of
debtors, any court of competent jurisdiction shall
assume custody or control of the Authority or the whole
or any substantial part of its property, and such
custody or control shall not be terminated within
ninety days from the date of assumption of such custody
or control, and if as a result of any of the foregoing
events described in clauses (i) to (iii) any court,
trustee or receiver either {(A) asserts jurisdiction
over or attempts in any way to obtain possession of any
part of the Trust Estate, including the Pledged
Revenues and Basic Rent, or (B) seeks to disaffirm or
reject any obligations of the Authority under the
Indenture, the Bonds or the lLease.

Section 7,02. Rights and Remedies. The Trustee, in case of
the happening of an Event of Default specified in Section 7.01
hereof, may, and upon the written request of the holders of not
less than 25% in principal amount of the Bonds then outstanding,
_and upon being indemnified to its satisfaction, shall exercise
any or all rights of the Authority under the Lease,

The Trustee may proceed to protect and enforce its right-
and the rights of the holders of the Bonds under this Indenture . A A
by a suit or suits in equity or at law, either for the specific - 1
" performance of any covenant or agreement contained herein or in LT
aid of the execution of any power herein granted, or for the
‘enforcement of any other appropriate legal or equitable remedy,
ap the Trustee, being advised by counsel, may deem most effectual
to protect and enforce any of the rights or interests under the
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Bonds and/or this Indenture. All rights of action under this’
Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the
production thereof on any trial or other proceeding relative:
thereto and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee, and any recovery of

- judgment shall be for the ratable benefit of the holders of the
_Bonds. - : . LT . )

" “The Trustee is hereby appointed, and the successive
respective holdera of the .Bonds by taking and holding the same

- shall be' conclugsively deemed to have so appointed the Trustee,

the true and lawful attorney in fact of the respective holders of
the Bonds, with authority to make or file, in the respective

_ names of the holders of the Bonds or on behalf of all holders of

the Bonds, as a class, any proof of debt, amendment to proof of

debt, petition or other documents; to receive payment of all sums

becoming distributable on account thereof; and to execute any
other papers and documents and to do and perform any and all acts
and things for and in behalf of all holders of the Bonds as a
class, as may be necessary or advisable in the opinion of the
Trustee. The Trustee shall have full power of substitution and
delegation in respect of any such powers. Upon the occurrence of
an event of default under the Lease the Trustee may enforce any .
and all rights of the Authority thereunder. '

- Segtijon 7.03. . The proceeds of any
remedial action taken pursuant to this Articla VII shall be paid
to and applied by the Trustee.as follows: .

(a} To the payment of all reasonable costs and expenses of

© . suit, if any, and the reasonable compensation of the
Trustee, its agents, attorneys and counsel, and of all
proper expenses, liabilities and advances incurred or
made hereunder by the Trustee or by any holder or
holders of the Bonds, and of all taxes, assessments or
liens superior to the lien of these presents;

(b} To the payment to the persons entitled thereto of all
. instaliments of interest then due and payable in the
order in which such installments become due and payable
and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the :
rayment, ratably, according to the amounts due on such
inetallment, to the persons entitled thereto, without
any discrimination or preference except as to any
"difference in the raspactive rates of interest
specified in the Bonds; \ :

{c) To the payment to the pérsons entitled therato of the
- unpaid principal of any of the Bonds which -shall have .
become due and payable (other than Bonds called for
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Bonds and/or this Indenture. All rights of action under this
".Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the
‘production thereof on any trial or other proceeding relative
thereto and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee, and any recovery of .
judgment shall be for the ratable benefit of the hclders of the
Bonds.. .

: The Trustee is hereby appointed and the succesaive
respective holders of the Bonds by taking and holding the same
shall be conclusively deemed to have so appointed the Trustee,
the true and lawful attorney in fact of the respective holders of
the Bonds, with authority to make or file, in the respective
names of the holders of the Bonds or on behalf of ‘all holders of
the Bonds, as a clase, any proof of debt, amendment to proof of
debt, petition or other documents; to receive payment of all sums
becoming distributable on account therecf; and to execute any
other papers and documents and to do and perform any and all acts
‘and things for and in behalf of all holders of the Bonds as a
class, as may be necessary or advisable in the opinion of the
Trustee. The Trustee ghall have full power of subatitution and
delegatlon in respect of any such powers. - Upon the occurrence of
an event of default under the Lease the Trustee may enforce any
and all rights of the Authority thereunder.

Section 7.03. mmm_ugnen The proceeds of any
remedial action taken pursuant to this Article VII shall be paid
‘to and applied by the Trustee as follows:

(a} To the payment of all reascnable costs and expenses of
suit, if any, and the reaschable compensation of the
Trustee, its agents, attorneys and counsel, and of all
proper expenses, liabilities and advances 1ncurred or

. made hereunder by the Trustee or by any holder or
holders of the Bonds, and of all taxes, assessmenta or
liens superior to the lien of these prelents,

(b} To the payment to the persons entitled thereto of all
- . installments of interest then due and payable in the
order in which such inatallments become due and payable
and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the
. payment, ratably, according to the amounts due on such
- installment, to the persons entitled thereto, without
. any-discriminaticn or preference axcept as to any
. difference in the re-pective ratel of ‘interest .
specified in the Bonde; - o o

(e} To the payment to the persons entitled thereto of the
* - unpald principal of any of the Bonds which shall have
- become due and payable (other than Bonds called for
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redemption for the payment of which moneys are held
pursuant to the provisiona of this Indenture), in the
order of their due dates, with interest on the
principal amount of the Bonds at the respective rates
specified therein from the respective dates upon which
‘the Bonds became due and payable, and, if the amount

- available shall not be sufficient to pay in full the
principal of the Bonds due and payable on any
particular date, together with the interest, then to
the payment first of the interest, ratably, according
to the amount of the interest due on that date, and
then to the payment of the principal, ratabkly,
according to the amount of the principal due on that
‘date, to the persons entitled thereto without any
discrimination. i

(d}) To the payment of the surplus, if any, to the

: Metropolitan Government, their successors and assigns,
or to whomsoever may be lawfully entitled to receive
the same. : i

7.04. No Waivers. No delay or omission of the
Trugtee or of any holder of any of the Bonds to exercise any

" right or power arising from any default on the part of the

Authority shall exhaust or impair any such right or power or

- prevent ite ekercise during the continuance of such default. No

waiver by the Trustee or Bondholders of any such default, whether
such waiver be full or partial, shall extend to or be taken to
affect any subsequent default, or to impair the rights resulting
therefrom, except as may be otherwise provided herain. No remedy
hereunder is intended to be exclusive of any other remedy but
each and every remedy shall be cumulative and in addition to any
and every cother remedy given hereunder or otherwige existing.

Section 7.05. i itg. No Bondholder shall
have any right to institute or prosecute any suit or proceeding
at law or in equity for the foreclosure hereof, for the -
appointment of a receiver of the Trust Estate, or for the ]
enforcement of any of the provisicns hereof or of any remedies -

. hereunder in respect to the Trust Estate unless (a) the holders

of twenty-five per cent (25%) in aggregate principal amount of
the Bonds then cutstanding have requested the Trustee in writing
to take such action; (b) the holders of the Bondé shall have
offered to the Trustee such reagonable indemnity as . it may
require against the costs, expenses and liabilities to be
incurred therein or thereby, and (c} the Trustee shall have

- neglected for 60 days after ite receipt of such written notice

and offer of indemnity to take such action; provided, however,
that the right of any holder of any Bond to receive payment -of
the principal thereof and/or premium, if any, and/or interast

. thereon on or after the reapective due dates expressed therein or
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Eo'ins:itute suit for the enforcement of any such payment shall

not be impaired or affected without the conasent of. such holder.

ity’ . With regard to any alleged
default concerning which notice is given to the Metropolitan
Government under the provisions of Section 7.01(b) hereof, the
Authority hereby grants the Metropolitan Government full
authority for the account of the Authority to perform any -

- covenant or cobligation alleged in said notice to constitute a

default, in the name and stead of the Authority, with full power
to do any and all things and acts to the same extent that the
Authority could do and perform any such things and acts and with
power of substitution. o .

o ] . ,
The Trustee

. Section £.01. i . The
Trustee shall, prior toc an event of default as defined in Section
7.01, and after the curing of all such events of default which
may have occurred, perform such duties and only such duties as
are specifically set forth in this Indenture. The Trustee shall,
during the existence of any such event of default (which has not
been cured) exercise such rights and powars vested in it by this
Indenture and may in its discretion, but shall have no ) :
affirmative duty to, take such other actions as it deems to be in
the best interest of the Bondholders, exercising such discretion
with the same degree of care and skill in their exercise as a
prudent man would exercise or use under the circumatances in the

" conduct of his own affairs.

No pfoviaibn of this Indenture shall be construed to relieve
the Trustee from liability for its own willful misconduct or

gross negligence, except that,

(a) prior to such an event of default hereunder and after
.. . the curing of all such eventa of default which may have
"occurred, in the abaence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the

opinions expressed therein, upon any Cfficers’
_Certificate, certificate of Authorized Authority
Reprasentative, Authorized Lessee Representative,-
Authorized Metropolitan Government Repressntative or |
"Opinion of Counsel furnished to the Trustee and
believed by it to be genuine and executed by the person
or persons authorized to furnish the same, unless the
-Trustee knows that the matters upon.which the
certificate or opinion is based are erronecus; and
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otherwise provided in Section 8.01,

(a)

{b)

C(e)

at all times, regardless of whether or not any such

-event of default shall exist:

(1) The Trustee shall not be liable for any error of
" Judgment made in good faith by a Responsible -
Officer or Officera of the Trustee unless the
Trustee was guilty of willful misconduct or .
grossly negligent in ascertaining or failing to
ascertain the pertinent facts; and : -

{2) The Trustee shall not be liable with respect to.
-any action taken or omitted to be taken by it in
-good faith in accordance with the direction of the

holders of not less than a majority {or such
‘lesser or greater percentage as is specifically
required or permitted by this Indenture) in
aggregate principal amount of all Bonds at the
. time outstanding relating to the time, method and
" place of conducting any proceeding for any remedy
available to the Trustee. . -

:

Except as

the Trustee may rely upon the authenticity of, and the
truth of the statements and the correctness of the .
opinions expressed in, and shall be protected in acting
upon any resclution, certificate, statement,

instrument, opinion, report, notice; notarial seal,
stamp, acknowledgement, verification, request, consent,
order, Bond or other paper or documents believed by it
to be genuine and to have been signed or affixed or

. presented by the proper party or parties;

any ﬁotice, request, direction, election, order or

- demand of the Authority mentioned herein shall be

sufficiently evidenced by an instrument signed in the
name of the Authority by any officer of the Authority
{unless cther evidence in respect thereof be herein
specifically prescribed), and any resclution of the
Board of Directors of the Authority may be evidenced to
the Trustee by a Certified Resolution;

in the administration of the trusts of the Indenture,
the Trustee may execute any of the trusets or powers
hereof  directly or through its agents or attorneys and
the Trustee may consult with counsel {(who may be but
need not necessarily be counsel for the Authority or
any of the Lessees} and the opinion or advice of esuch
counasel shall be full and complete authorization and
protection in respect of any action taken or suffered .
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by it hereunder in good faith and in accordance with
the opinion of such coungel;

whenever in the administration of the trusts of this
Indenture, the Trustee shall deem it necessary or
desirable that a matter be proved or established prior
to taking or suffering any action hereunder, such
- matter (unless other evidence in reapect thereof be
herein specifically prescribed) may, in the:absence of
negligence or bad faith on the part of the Trustee, be
.deemed to be exclusively proved and established by an
- Officers’ Certificate of the Authority or of the :
Metropolitan Government; and such Officers' Certificate
of the Authority or of the Metropolitan Governmerit
- shall, in the absence of negligence or bad faith on the -
part of the Trustee, be full warrant to the Trustee for
any action taken or suffered by it under the provisions
of this Indenture upon the faith therecof, but in its
discretion the Trustee may in lieu thereof accept other
evidence of such matter or may require such further or
additional evidence as it may deem reascnable; - .

the recitalas herein and in the Bonds (except the
Trustee’'s certificate of authentication thereon) shall
be taken as the statement of the Authority and shall
not be considered as made by, or imposing any .
obligation or liability upon, the Trustee.  The Trustee
makes no representations as to the value or condition
of the Trust Estate or any part thereof, or as to the
title of the Authority, or as to the security afforded
thereby or hereby, or as to the validity of this
Indenture or of the Bonds issued hereunder, and the
Trustee shall incur no liability or responsibility in
respect of any of such matters; ;

the Trustee shall not be personally liable in case of
entry by it upon the Trust Estate for debts contracted

" or liability or damages incurred in the management or
_operation of the Trust Estate. The Trustee ghall not

. in any event be required to take, defend or appear in
any legal action or proceeding hereunder or to exercise
any of the trusts or powers hereof unless it shall
first be adequately indemnified to its satiasfaction
against the costs, expenses and liabilities which may
be incurred thereby. Every provision of this Indenture
relating to. the conduct or affecting the liability of
~or affording protection to the Trustee shall be subject
to the provisions of this subsection (f)};: . o

the Trustee shall not be required to ascertain or
inquire as to the performance or cobservance of any of
the covenants or agreements herein or in the Lease or
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(h}.

(i}

any contracts or securities assigned or conveyed to or

mortgaged with the Trustee hereunder contained to be
performed or chserved by the Ruthority or any party to
the Lease or such contracts or securities; nor shall
the Trustee have any obligation, duty or liability
under any of such: agreements. The Trustee shall not be
required to take notice or be deemed to have notice or

" actual knowledge of any default or event of default

specified in Section 7.01(b), {c}, (d) or (e) hereunder
unlese the Trustee sghall receive from the Authority or
the Metropclitan Government or the holder of any Bond
written notice stating that a default or event of .
default hereunder has occurred and specifying the same,
and in the absence of such notice the Trustee may :
conclusively assume that there is no such default or
event of default. Every provision contained in this
Indenture or in the Lease or any such contract or

' security wherein it is provided that the duty of the

Trustee to take action or omit to take action or to
permit the Authority or any party to any such agreement
to do any act or thing depends on the occurrence and
continuance of such default or event of default
hereunder or thereunder shall be subject to the

provisions of this subsection (g}:

no duty with respect to effecting or maintaining
ingurance shall rest upon the Trustee and the Trustee i
shall not be tesponsible for any lose by reason of want
or ingsufficiency of insurance or by reason of the o
failure of any insurer in which the insurance is
carried to pay the full amount of any loss against
which it may have insured the Authority or any other
person; - . -

it shall be no part of the duty of the Trustee to ses
to any recording, filing or registration of this
Indenture, the Lease, any contracts or securitiea
assigned or conveyed to or mortgaged with the Trustee
hereunder, any instrument of further assurance, or any
supplement to any of said instruments, except for
continuation statements which may from time to time be
required under the Tennessee Uniform Commercial Code,
or to see to the payment of any feas, charges or taxes
in connection therewith, or to give any notice thereof,
or be under any duty in respect to any tax or . -
agsessment or other governmental charge which may be
levied or aseessed on the Trust Estate or any part
thereof or against the Authority. The Trustee shall be
under no obligation to see to the payment or diascharge -
of any liens upon the Trust Estate; . ’
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the Trustee shall be under no duty to confirm or verify
any .financial or other statements or reports or '
certificates furnished pursuant to any provisions
hereof, and shall be under no other duty in respect of
the same except to retain the same in its files and
permit the inspection of the same at reasonable times
by the Authority or the holder of any Bond; - s

the Trustee shall not be under any obligation to give
. any consent, enter into any agreement, release any
-property or to take any other action which is.
digcretionary with the Trustee under the provisions
herecf except on written request of the holders of not
less than any applicable specified percentage provided
for in this Indenture or if no percentage is specified
then 66-2/3% in principal amount of the Bonds
outstanding hereunder; - - ) :

none of the provisione contained in this  Indenture
shall require the Trustee to expend or risk its own
fundas or otherwise incur personal financial liability
in the performance of any of ite duties or -in the
exercige of any of its rights or powera, if there is
reasonable ground for believing that the repayment of
such funds or liability is not reasonably assured to
it; and : ’ ‘

{m) the Trusteé shall not be accountable for the use of
proceeds from the sale of the Bonds disbursed by it in
accordance with the provisions of this Indenture.

Section 8.03. No Repregentations-of Trystee. The Trustee
makes no representationa as to the validity or sufficiency of
this Indenture, the Lease or of the Bonds. The Trustee shall not
be accountable for the use or application by the Authority of any
. of the Bonds authenticated or delivered hereunder or of the -
proceeds of such Bonds unless deposited with the Truatee.

: Section 8.04. Txustee’'s Ownership of Bonds. The Trustee
and its officers and directors may acquire and hold, or beacome
the pledgee of, Bonde and otherwise deal with the Authority in
the manner and to the same extent and with like effect as though
it were not trustee hereunder. : ' : :

- Section 8.05. Mopmy Held in Trust. All moneys received.by .-
- the Trustee shall, until used or applied as herein provided, be

" . held in.trust for the purposes for which they were received, bhut

need not be segregated from other funds except to the extent
-required by law. The Trustee shall be urider no liability for o
interest on any moneys received by it hereunder except such as it
"may agree with the Authority to pay thereon. : : o
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Section 8.06. ! . " The Trustee
shall be entitled to payment of fees for its services rendered

hereunder and reimbursement of all reasonable advances,
reascnable counsel fees and reascnable expenses, and cther costs

made or incurred by the Trustee in connection with its services

and/or ite capacity as Trustee or resulting therefrom. When the
Trustee incurs fees and expenses or renders services after the
occurrence of bankruptcy or insolvency proceedings with respect
to the Lessee, the expenses and the compensation for the services
are intended to constitute expenses of administration under any

- federal or state bankruptcy, insolvency, arrangement, moratorium,

reorganization or other debtor relief law. The Authority shall

" have no liability to pay any fees, charges or other expenses of

the Trustee hereinabove mentioned except from the amounts pledged

‘under this Indenture. If any property, other than cash, shall at .

any time. be held by the Trustee subject to this Indenture, oOr any
supplemental indenture, as security for the Bonds, thé Trustee,
if and to the extent authorized by a receivership, bankruptcy or
other court of competent jurisdiction or by the instrumeht
subjecting such property to the provisiones of this Indenture as
such security for the Bonds, shall be entitled to make advances
for the purpose of preserving such property or of discharging tax
liens or other prior liens or encumbrances thereon. The _
obligations of the Authority under this Section to compensate the
Trustee for services and to pay or reimburse the Trustee for
expenges, disbursements, liabilities and advances shall
constitute additional indebtedness hereunder. Such additicnal
indebtedness shall while an Event of Default hereunder is
‘continuing have priority over the Bonds in respect of all

property and funds held or collected by the Trustee as such.

‘There shall at all

’ EIQZI

times be a trustee hereunder which shall be a corporation
organized and doing business under the laws of the United States
or any State authorized under such laws to exercise corporate
trust powers, having a reported capital and surplusg of at least
$100,000,000, subject to supervision.or examination by federal or
gtate authority and acceptable to the Credit Facility Issuer, if -
any. - If such corporation publishes reports of condition at least
annuslly, pursuant to law or to the requirements of any .
supervising or examining authority above referred to, then for .
the purposes of this Section the combined capital and surplus of
. puch corporation shall be deemed to be its combined capital and
-surplus as set forth in its most recent report of condition so
published. - In case at any time the Trustee shall cease to be

. eligible in accordance with the provigions of this Section, the
‘Prustee shall resign immediately in the manner and with the
effact specified in Section 8.08. ’ :

. Se 8.08. Regignation ox Incapacity of Trustee (a)

The Trustee may at any time resign by giving written notice by
first class mail to the Authority, the Lesgee, the Credit :
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Facility Igguer, if any, and the registered owner of each Bond.
Upon recéiving such notice of resignation, the Authority, with
the prior written approval of the Metropolitan Government and the
Credit Facility Issuer, if any, shall promptly appoint a
successor trustee by an instrument in writing executed by order
of its Board of Directors. If no successor trustee shall have
been so appointed and have accepted appointment within 30 days
after the malling of such notice of resignacion, the resigning
trustee may petition any court of competent jurisdiction for the
-appointment of a successor trustee, or any Bondholder who. has
been a bona fide holder of a Bond or Bonds for at least six
months may, on beshalf of himself and others similarly situated,
petition any such court for the ‘appointment of a successor
trustee. Such. court may thereupon, after such notice, if any, as
it may deem proper and prescribe, appoint a successor trustee who
must be acceptable to the Metropelitan Government and to the
Credit Facility Issuer, if any. .

'.(b}. In case at any time any of the following shall occur:

(1) The Trustee shall cease to be eligible in accordance
with the provisions of Section 8.07 and shall fail to
resign after written request therefor by the Authority
or by any Bondholder who has been a bona fide holder of
a Bond or Bonds for at least six months, or

{2) The Trustee shall become incapable of acting or shall
* be adjudged a bankrupt or insolvent or a receiver of

the Trustee or of its property shall be appointed, or
any public officer shall take charge or control of the
Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation,-

then in any such case, the Authority may remove the Trustee and,

with the prior written approval of the Metropolitan Government

and the Credit Facility Issuer, if any, appoint a successor

trustee by an instrument in writing executed by order of its

- Board of Directors, or any such Bondholder may, on behalf of

himgelf and all others similarly situated, petition any court of
competent jurisdiction for the removal of the Trustee and the
appointment of a successor trustes. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe,
remove the Trustee and appoint a successor trustee. '

{c} The holders of a majority in aggregate brincipal amount

','of all the Bonds at the time outstanding may at any time remove

the Trustee and appoint a successor trustee, who must be -
acceptable to the Metropolitan Government and the Credit Pacility
Issuer, if any, by an instrument or concurrent instruments in
writing signed by such Bondholders. : :
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(d} Any resignation or removal of the Trustee and
appointment of a successor trustee purgsuant to any of the
provisions of this Section shall become effective upon acceptance
of appointment by the succesaor trustee as provided in Section
8.09, B : . :

(e)  The Trustee may be removed at any time, at'the request
of the Credit Facility Issuer, if any, for any breach of the -
trusts accepted by it herein.  Upocn such a removal, the

- Authority, with the prior written approval of the Metropolitan

Government and the Credit Facility Issuer, if any, shall promptly
appoint a succegacr trustee by an instrument in writing executed
by order of its Board of Directors. . S

. Sec¢tion. 8.09. ing_ . i . Any successor
trustee appointed as provided in Section 8. 08 shall execute,
acknowledge and deliver to -the Authority and to ite predecessor
trustee an instrument accepting such appointment  hereunder, and
thereupon the resignation or removal of the predecessor trustee
shall become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with all the
rights, powers, trusts, duties and obligations of its predecessor
in the trusts hereunder, with like effect as if originally named
as trustee herein; but, nevertheless, on the Written Request of
the Authority or the request of the successgor trustee, the :

‘Trustee ceasing to act shall execute and deliver an instrument -

transferring to such successor trustee, upon the trusts herein

-expressed, all the rights, powers and trusts of the Trustee so

ceasing to act, Upon request of any such successor trustee, the
Authority shall execute any and all instruments in writing for
mokre fully and certainly vesting in and confirming te such
successor trustee all such rights, powers and duties, Any trustee
ceasing to act shall, nevertheless, retain a lien upon all
property or funds held or collected by such trustee to secure the
amounte due it as compensation, reimbursement, expenses and
indemnity afforded to it by Section 8.06. T

: - . No successor trustee shall accept appointment ae provided in
this Section 8.09 unless at .the time of such acceptance such :

successor trustee ghall be eligible under the provisions of
Section 8.07. o - _

Upen acceptance of appointment by a successor tristee as
provided in this Section 8.0%, the Authority shall give written
notice by first class mail to each Bondholder and to the
Metropelitan Government of the succession of such trustee to the
trusts hereunder. If the Authority fails to give such notice -
within ten days after acceptance of appointment by the guccessor
trustee, the successor trustee shall cause such notice to be so
mailed at the expense of the Authority, .
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dection £.10. i -, Any
corporation into which the Trustee may be merged or with which it
may be consolidated, or any corporation resulting from any merger

- or consolidation to which the Trustee shall be a party, or any

.corporation succeeding to the business of the Trustee, shall be

the successor of the Trustee hereunder without the execution or-’
filing of any paper or any further act on the part of any of the
parties hereto, anything herein to the contrary notwithstanding,
provided that such successor trustee shall be eligible under the

. provisions of Section 8.07; provided, however, notice of such

merger shall be given to the Metropolitan Government and upon
request of the Metropolitan Government, such trustee or successor

trustee shall resign.

.. .Begtion 8.11. i ] . . The Trustee .
shall provide each Rating Agency, if any, then rating any of the
Bonds with prompt written notice of (i) any change of Trustee
hereunder, (ii} any amendment to the Leasge or the Indenture,
{iii) payment of all the Bonds, or (iv) defeasance of all of the
Bonds in accordance with Article XI hereof. The obligaticne of
the Trustee under this Section shall survive defeasance of the
Borids in accordance with Article XI hereof.

ARTICLE IX
Evidence of Righté of Bondholde;s~

Segction 9,01. -_ Any request,
consent or other instrument required by this Indenture to be
signed and executed by Bondholders may be in any number of .
‘concurrent writings of substantially similar tenor and may be
signed or executed by such Bondholders in person or by agent or

- agenta duly appeinted in writing. Proof of the execution of any

such request, consent or other inatrument or of a writing

' appointing any such agent shall be sufficient for any purpose of

thia Indenture and shall be conclusive in favor of the Trustee
and of the Authority if made in the manner provided in thise
Article. , ‘ : .

. Section 9.02. : . The fact and date of the
execution by any person of any such request, consent or other

- inetrument or writing may be proved by the affidavit of a witness
- of such execution or by the certificate. of any notary public or

other officer of any jurisdiction, authorized by the laws therecf
to take acknowledgements of deeds, certifying that the person
signing such request, consent or other instrument acknowledged to
him the execution therecf.. Whare such execution is by an officer
of a.corporation or asgociation or a member of a partnership on
behalf of such corporation; association or partnership such
affidavit or certificate shall also constitute sufficient proof
of his authority. . . ; .
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Bonds shall be proved by the register of such Bonds. Any

The ownership of the
request, consent or vote of the holder of any Bond shall bind
every future holder of the same Bond and the holder of every Bond
issued in exchange therefor or in lieu thereof, in respect of
anything done or suffered to be done by the Trustee or the Issuer
in pursuance of such request, consent or vote.

SSSIIQnrﬂﬁﬂi-

» In determining whether the holders of the

. requisite aggregate principal amount of Bonds have concurred in

any demand, request, direction, consent or waiver under this
Indenture, Bonds which are owned by the Authority, the Lessee,
the Metropolitan Government, or by any other obliger on the
Bonds, or by any person directly or indirectly controlling or
controlled by or under common control with the Authority, the
Lessee, the Metropolitan Government, or any other obligor on the
Bonds, shall be disregarded and deemed not to be cutstanding for
the purpose of any such determination, provided that for the
purpose of determining whether the Trustee shall be protected in
relying on any such demand, request, direction, consent or waiver
only Bonds which the Trustee knows to be g0 owned shall be
disregarded. Bonds so owned which have been pledged in good
faith may be regarded as outstanding for the purpose of this
Section 9.04 if the pledgee shall establish to the satisfaction
of the Trustee the pledgee’s right to vote such Bonds and that
the pledgee ia not a person directly or indirectly controlling or
controlled by or under common control with the Authority, the
Lessee, the Metropolitan Government, or any other cbligor on the
Bonds. 1In case of a dispute as to such right, any decision by
the Trustee taken in good faith upon the advice of counsel shall
be full protection to the Trustee.

ARIICLE X

Supplemental Indentures

saction 10.01. Supplemental Indentures Not Requiring

- - The ‘Authority, when authorized by resolution
of its Board of Directors, and the Metropolitan Government, when

authorized by resolution or ordinance of the Metropolitan County
Council, and the Truastee from time to time and at any time, - .

subject to the conditions and restrictions in this Indenture

-contained, may enter into an indenture or indentures supplemental

hereto, which indenture or indentures thereafter shall form a
part hereof, for any one or more or all of the following
purposes : ST _ : - .

- {a) to add5£o the covenants and agreements of the Authority
in this Indenture contained, other covenants. and
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-agreements thereafter to. be observed or to surrender
any right or power herein reserved or conferred upon
the Authority or the Metropolitan Government;
(k) to make such provisions for the. purpose of curing any

ambiguity, or of curing, correcting or supplementing

. any defective or inconsistent provision contained in
this Indenture, or in regard to matters or questions .
arising under this Indenture, as the Authority may deem’
hecessary or desirable and not inconsistent with this
Indenture and which shall not adversely affect the
interests of the holders of the Bonds;

(c) 'tb subject, describe or redescribe any property
- subjected or to be subjected to the lien of this
Indenture; .

(d) to modify, amend or supplement this Indenture or any

- indenture supplemental hereto in such manner as to
permit the qualification hereof and thereof under the
‘Trust Indenture Act of 1939 or any similar federal
statute hereafter in effect, and, if they so determine,
to add to this Indenture or any indenture supplemantal
hereto such other terms, conditions and provisions as

"may be permitted by said Trust Indenture Act of 1939 or
similar federal statute; ‘ ‘

{e)  to prcvide for additibnal Series of Bonds to the extent
.péermitted by this Indenture; and

{£) ~ in donnection with any other change which, in the
judgment of the Trustee, is not to the prejudice of the
Trustee or the holders of the Bonds.

Any Supplemesntal Indenture authorized by the provisions of
this Section 10.01 may be executed by the Authority, the
Metropolitan Government and the Trustee without the consent of
‘the holders of any of the Bonds at the time outstanding, . E
notwithstanding any of the provisions of Section 10.02, but the
Trustee shall not be cbligated to enter into any such :
Supplemental Indenture which affects the Trustee’s own rights,

. duties or immunities under this Indenture or otherwige. .

) L
. With the consent (evidenced as provided in Article IX)
. ©f the holders of not less than 65-2/3% in aggregate principal
- amount of the Bonds at the time cutstanding, the Authority, when
‘ authorized by a resolution of its Board of Directors, and the
Metropolitan Government when authorized by resolution or
Jordinance of the Metropolitan County Council and the Trustee may
from time to time and at any time enter into an. indenture or
indentures supplemental hereto for the purposes of adding any
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provisions to or changing in any manner or eliminating any of the
provisions of this Indenture or of any Supplemental Indenture
and/or providing for additional Series of Bends to the extent
permitted by this Indenture; provided, however, that no such
Supplemental Indenture shall (1) extend the fixed maturity of the
. Bonds or reduce the rate of interest thereon or extend the time
of payment of such interést, or reduce the amount of the
principal thereof, er reduce .any premium payable on the ]
redemption thereof, without the consent of the holder of each
Bond sc affected, or (2) reduce the aforesaid percentage of

" holders of Bonds required to approve any such Supplemental
Indenture, or (3} permit the creation of any iien on the
properties asgigned hereunder prior to or on a parity with the
lien of this Indenture (except for the issuance of Additional _
-Bohds permitted hereunder) or deprive the holders of the Bonds of
the lien created by this Indenture upon said properties, without
the consent of the holders of all the Bonds then Outstanding.
Upon receipt by the Trustee of a Certified Resolution authorizing
the execution of any such Supplemental Indenture, and upon the
filing with the Trustee of evidence of the consent of

" Bondholders, as aforesaid, the Trustee shall join with the
Authority and the Metropolitan Government in the execution of
such Supplemental Indenture unless spuch Supplemental Indenture
affecta the Trustee’s own rights, duties or immunities under this
Indenture or otherwise, in which case .the Trustee may .in ita
discretion, but shall not be obligated to, enter into such
Supplemental Indenture. : :

It shall not be necesgsary for the consent of the Bondholders

under this Section 10.02 to approve the particular form of any
proposed Supplemental Indenture, but it shall be sufficient if
such consent shall approve the substance thereof. :

- Segtion 10,03. - Upon the’
execution of any Supplemental Indenture pursuant to the .
.provisions of this Article X, this Indenture shall be and be :

deemed to be modified and amended in accordance therewith and the
respective rights, duties and obligations under this Indenture of
the Authority, the Trustee the Metropolitan Government and all
" holders of Bonds cutatanding thereunder shall thereafter be
' -determined, exercised and enforced hereunder subject in all
respects to such modifications and amendments, and all the terms
- and conditions of any such. supplemental indenture shall be and be
deemed to be part of the terms and conditions of this Indenture’
for any and all purposes. - _ ' : o

R 10,.04. O3 gel. The Trustee in the
absence of bad faith may rely on an Opinion of Counsel ag -
conclusive evidence that any Supplemental Indenture executed

pursuant to the provisions of this Article X complies with the

requirements of this Article X, - :
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Section 10.05. Bonds authenticated and
delivered after the execution of any Supplemental Indenture .
pursuant to the provisions of this Article X may bear a notation,
in form approved by the Trustee, as to any matter provided for in
such Supplemental Indenture and if such Supplemental Indenture
shall so provide, new Bonds, so modified as to conform, in the

"-opinion of the Trustee, to any modification of this Indenture.

contained in any such Supplemental Indenture, may be prepared by
the Authority, authenticated by the Trustee and delivered without
cost to the holders of the Bonds then outstanding, upon surrender

- for cancellation of such Bonds not fully paid, in eqial aggregate

principal amounts. :
ARTICLE XI
‘Defeasance; Unclaimed Moneys
Section 11.01. ] - If the Authority
shall pay and discharge the entire indebtedness on all or any
Series of Bonds outstanding hereunder in any one or more of the
following ways: s

_ A. By well and truly paying or causing to be paid the

principal of (including redemption premium, if any) and

interest on all or any Series of Bonds outstanding

hereunder, as and when the same become due and payable;

B. By depositing or causing to be deposited with the
. Trustee or with an escrow agent with the same

qualifications required of a trustee hereunder, in
trust, at or before the date of maturity or redemption,
sufficient money or Government Obligations the .
principal of and interest on which, when due and
payable, will provide sufficient moneys to pay or . :
redeem all or any Series of Bonds cutstanding hereunder
and to pay interest thereon until the maturity or
redemption date; and/or . S

e, By delivering to the Trustee, for cancellation by it,
©° all or any Series of Bonds outstanding hereunder;

and if the Authority shall qlao'ﬁay or cause to be paid all other
. 8ums payable hereundér by the Authority with respect to all or

any Series of Bonds, then and in that case this Indenture shall
cease, determine and become null and void with respect to all or
such Series of Bonde, anhd thereupon the Trustee shall, upon .
Written Requesat of the Authority, and upon receipt by the Trustee
of an Officers’ Certificare of the Authority and an Opinion of
Counsel, each stating that in the opinion of the signers all
conditions precedent to the satisfaction and discharge of this
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Indenture with respect to all or such Series of Bonds have been
complied with, forthwith execute proper instruments acknowledging
satisfaction of and discharging this Indenture with respect to
all or such Series of Bonds. The satisfaction and discharge of
this Indenture shall be without prejudice to the rights of the
Trustee to charge and be reimbursed by the Authority for any
expenditures which it may thereafter incur in connection
herewith. - - e : .

The Authority may at any time surrender to the Trustee for

' cancellation by it any Bonds previcusly authenticated and

delivered hereunder which the Authority may have acquired in any

. manner whatsoever, and such Bonds, upon such surrender and

cancellation, shall be deemed to be paid and retired.

"Section . iability. Upon the deposit
with the Trustee, in trust, at or before maturity; of moneys or
Government Obligations in the necessary amount to pay or redeem
all or any Series of Bonds outstanding hereunder (whether upon or
prior +to their maturity or the redemption date of such Bonds),
and to pay interest thereon until the maturity or redemption date
provided that if such Bonds are to be redeemed prior to the
maturity thereof notice of such redemption shall have been given
as in Article V provided or provisions satisfactory to the .
Trustee shall have been made for the giving of such notice, all

“liability of .the Authority in respect of such Bonds shall cease,

terminate and be completely discharged and the holders thereof
shall thereafter be entitled only to payment out of the money or
Government Obligations deposited with the Trustee as aforesaid
for their payment, subject, however, to the provisions of Section

. 11,03,

Y

- Section 11.03. . Notwithstanding any
provisions of this Indenture, any moneys deposited with the
Trustee or any other paying agent in trust for the payment of the
principal of, or interest or premium on, any Bonds and reémaining
unclaimed for five (5) years after the principal of all the Bonds

" outstanding hereunder has become due and payable (whether at

maturity or upon call for redemption or by ‘declaration as
provided in this Indenture), shall then be repaid to the .
Authority and the holders of such Bonds shall thereafter be
entitled to look only to the Authority for repayment thereof, and
all liability of the Trustee or any other paying agent with
respect to such moneys shall thereupon ceases; provided, however,
that before the respayment of such moneys to the Authoricy ase

- aforesaid, the Trustee or other paying agent, as the case may be;
- may -{at the cost of the Lessees) first mail by registered or

certified mail to each Bondholder for whom unclaimed money is

. being held at the address of such Bondholder as shown. on tha

registration books maintained by the Trustee a notice, in such
form as may be deemed appropriate by the Trustee or such paying
agent, -in respect of the Bonds soc payable and not presented .and
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in respect of the provisions relating to the repaymeént to the
Authority of the moneys held for the payment thereof. In the
event of the repayment of any such moneys to the Authority as
aforesaid, the holders of the Bonds in respect to which such -

.moneys were deposited shall thereafter be deemed to be unsecured

creditors of the Authority for amounts equivalent to. the
respective amounts deposited for the payment of such Bonds and so

" repaid to the Authority (without interest thereon).

Notwithstanding the foregoing, the Trustee shall, upon the

Written Request of the Authority, repay such moneys to the
Authorxity at any time earlier than five years if failure to repay
such moneys to the Authority within such earlier period shall ’
give rise to the operation of any escheat statute under )

_applicablq state law.

: Section 11.04.° ; i .
Notwithstanding anything herein to the contrary, in the event
that the principal and/or interest due on the Bonds shall be paid -
by the Credit Facility Issuer pursuant to the Credit Pacility,
the Bonds shall remain Outstanding for all purposes, not be
defeaged or otherwise satisfied and not be considered paid by the
Authority, and the assignment and pledge of the Trust Egtate and
all covenants, agreements and other obligations of the Authority

-'to the registered owners shall continue to exist and shall run to

the benefit of the Credit Facility Issuer, and the credit

* Facility Issuer shall be subrogated to the rights of such
registered owners. -

ARTICLE XII

Miscellanecus Provisions

Section 12.01. All the covenants,
stipulations, promises and agreements in this Indenture contained
by or on behalf of the Authority shall bind and inure to the
benefit of ita successors and assigns, whether so expressed or

not. C

Nothing in

. this Indenture or in the Bonda expressed or implied is intended
. or shall be construed to give to any pergon other than the

Authority, the Metropolitan Government, the Trustee and the
holders of the Bonds issued hereunder, any legal or equitable
right, remedy or claim:under or in respect of this Indenture or .
any covenante, conditions or praoviasions therein or herein
contained; and all such covenants, conditions and provisions are

‘and shal) be held to be for the sole.and exclusive benefit of the
- Authority, the Metropolitan Government, the Trustee and the

holders ‘of the Bonds issued hereunder; provided, however, that
this Section 12.02 shall not diminish, restrict or otherwise

.adversely affect the rights or benefits acquired by the Lessee by
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in respect of the provisions relating to the repayment t¢ the
Authority of the moneys held for the payment thereof. In the
event of the repayment of any such moneys to the Authority as

. aforesaid, the holders of the Bonds in respect to which such

moneys were depoaited shall thereafter be deemed to be unsecured
creditors of the Authority for amounts equivalent toc the
respective amounts deposited for the payment of such Bonds and so
repaid to the Authority (without interest thereon) . :
Notwithstanding the foregoing, the Trustee shall, upon the
Written Request of the Authority, repay such moneys to the
Authority. at any time earlier than five years if failure to repay
such moneys to the Authority within such earlier period shall
give rise to the operation of any escheat statute under
applicable state law. . ’ ‘ . '

Section 11.04. ; .
Notwithstanding anything herein to the contrary, in the event
that the principal and/or interest due on the Bonds shall be paid
by the Credit Facility Issuer pursuant to the Credit Facility,
the Bonds shall remain Outstanding for all purposes, not be
defeased or otherwise satisfied and not be considered paid by the
Authority, and the assignment and pledge of the Trust Estate and
all covenants, agreements and other obligations of the Authority
to the registered owners shall continue to exist and shall run to
the benefit of the Credit Facility Issuer, and the credit
Facility Issuer shall be subrogated to the rights of such
registered owners. . ; .

ARTICLE XII
Miécellaneous Provigions

~

-Section . . All the covenants,
atipulations, promises and agreements in this Indenture contained
by or on behalf of the Authority shall bind and inure to the

"benefit of its successors and assigns, whether sc expressed or

not., ) .
- Section 12.02. . Nothing in
this Indenture or in the Bonds expressed or implied is intended
or shall be construed to give to any. pergson other than the
Authority, the Metropolitan Government, the Trustee and the -
‘holders of the Bonds issued hereunder, any legal or egquitable
right; remedy or claim under or in respect of this Indenture or
any covenants, conditions or provisions therein or herein
contajined; and all such covenants, conditions and provisions are

- and ‘-shall be held to be for the sole and exclusive benefit of the:
Authority, ‘the Metropolitan Government, the Trustee and the -

holders of the Bonds issued hereunder; provided, however, that
this Section 12.02 shall not diminish, restrict or otherwise .
adve:gely affect the rights or benefits acquired by the Lesgee by
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asgignments or subrogation from the Authority, the Trustee or the
holders of the Bonds issued hereunder.

: - Waiver of Notice. Whenever in this
Indenture the giving of notice by mail or otherwise is required,
the giving of such notice may be waived in writing by the person
entitled to receive such notice and in any such case the giving
or receipt of such notice shall not be a condition precedent to

. the validity of any action taken in reliance upon such waiver.

. Section 12.04. Crematjopn of Bonds. Whenever in this
Indenture provision is made for the cancellation by the Trustee’
and the delivery to the Authority of any Bonds, the Trustee may,
unless the Authority shall by Written Request direct otherwise,
in lieu of such cancellation and .delivery, cremate such Bonds and
deliver a certificate of such cremation to the Authority.

_ i . ility. In case any one or more of
the provisions contained in this Indenture or in the Bonds shall

-for any reason be held to be invalid, illegal or unenforceable in

any ‘respect; such invalidity, illegality or unenforceability
shall not affect any other provisicns of this Indenture, but this
Indenture shall be conatrued as if such invalid or illegal or
unenforceable provision had never been contained herein.

o ; . DNotices.  (a) It shall be sufficient service
of any notice, request, complaint, demand or other paper (i) on
the Authority if the same shall be duly mailed by first class
mail addressed as follows: The Sports Authority of The
Metropolitan Government of Nashville and Davidson County
(Tennessee), : . . Nashville, Tennessee .
Attention: Chair, {ii} on the Trustee if the same shall be duly
mailed by first class mail addressed as follows:

: i i , Tennessee , Attention: Corporate

- Trust Department: (iii) on the Lessée If the same ghall be duly

mailed by first class mail addressed as follows: Board of Regents
of the State University and Community College System of the State
of Tennessee, : : . Nashville, Tennessee _

e — L .
- Attention: : ; and to the Metropolitan Government

of Nashville and Davidson County, Tennessee, lst Floor,
Metropolitan Courthouse, Nashville, Tennegses 37201, Attention:

- Director of Finance, or to such address as each such party may

from time to time file with the other parties hereto.

~ .Section . This Indenture may be
executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original;
and such counterparts, or as many of them as the Authority, the

Metropolitan Government and the Trustee shall preserve
undestroyed, shall together constitute but one and the same

instrument . :
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" applicable laws of the State of Tennessee.

i - No recourse under or upon any -
obligation, covenant or agreement contained in this Indenture, or
in any Bond hereby secured, or-under any judgment obtained
against the Authority, or the Metropolitan Government or by the
‘enforcemerit of any assesament or by any legal or equitable o
proceeding by virtue of any conatitution or statute or otherwise
or under any circumstances, under or independent of this
Indenture, shall be had .against any incorporatoer, member,
director or officer, as such, past, present or future, of the
"Authority, or the Metropolitan Government either directly or
through the Authority or the Metropolitan Government, or
otherwise, for the payment for or to the Authority or the _
Metropolitan Government or any receiver thereof, or for or to the
holder of. any Bond issued hereunder or otherwise, of any sum that
may be due and unpaid by the Authority ‘upon any such Bond, Any
and all personal liability of every nature, whether at common  law
or in equity, or by statute or by constitution or otherwise, of

. any such incorporator, member, director or officer, as such, to

respond by reason of any act or omission on his part or
otherwise, for the payment for or to the Authority or the
Metropolitan Government or any receiver thereof, or for or to the
holder of any Bond issued hereunder or otherwise, of any sum that
may remain due and unpaid upon the Bonds hereby secured or any of
them, is hereby expressly waived and released as a condition of
and consideration for the execution of this Indenture and the
issue of such Bonds. :

. v .
The Metropolitan Government shall not in any event be liable for
the payment of the principal of, premium, if any, or interest on
any of the Bonds isaued hereunder except to the extent of the
Pledged Revenuesa, or for the performance of any pledge, mortgage,
obligation or agreement of any kind whatscever herein or
indebtedness by the Authority, and none of the Bonds of the
Authority issued hersunder or any of its agreements or
obligations herein or otherwise shall be congtrued to constitute
an indebtedness of Metropolitan Government within the. meaning of

any constitutional or statutory provisiqn whatsoever.

Sectlon 12.10. governing Law. This Indenture shall be
governed excluaively by the provisions hereof and by th

IN WITNESS WHEREOF, THE SPORTS AUTHGRITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE), has -
caused these presents to be signed in its name and behalf by its

. Vice-Chair and its corporate seal to be hereunto affixed and
~atteated by its Secretary\Treasurer, and THE METRODOLITAN

GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, has caused these
presents to be gigned in its name and behalf by its Metropolitan

County Mayor and its corporate geal to be hereunto affixed and
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. atteated by its Metropolitan Clerk, and to evidence its
--acceptance of the trusts hereby created . )
- ' : - ‘ + has caused these presents
. to be signed in its name and behalf by its duly authorized Vice
President,- its cfficial seal to be hereunto atffixed, and the same
to be dttested by its Trust Officer, all being done as of the day
and year first above written, but actually on the dates .
hereinafter indicated in the acknowledgments. .

THE SPORTS AUTHORITY OF THE
METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY,

3 TENNESSEE
1 |
! By: 7
v Vice-Chair
{SEAL)
: ATTEST:
i ) .
3 Secretary\Treasurer .
Ir - -
E ' ' THE METROPOLITAN GOVERNMENT OF
3 NASHVILLE AND DAVIDSON COUNTY
'_ By: .
9 . i Metropolitan County Mayor
3 {SEAL)
i ATTEST:
3 o
; Metropolitan Clerk

APPROVED AS TO AVAILABILITY OF FUNDS BY:

: Joé Huddléaton_
Director of Einance

" APPROVED AS TO FORM AND LEGALITY:

James T, Murphy, III
Director of Law
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President i

Vice

By:

Trust OFficer
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'STATE OF TENNESSEE
COUNTY OF DAVIDSON )

Before me, the underslgned, a Notary Public withxn and for
" the State and County aforesaid, personally appeared
and ., with whom I am

perlonally acquainted and who upon their several caths
acknowledged themselves to be the Vice-Chair and :
Secretary\Treasurer, respectively, of THE SPORTS AUTHORITY OF THE

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
* (TENNBSSEE), the within named bargainor, a public nonproflt
corporation, and that they as such Vice-Chair and - -
Secretary\Treasurer, being authorized so to do, executed the
foregoing instrument for the purpose therein contained by signing
the name of the corporation by the said as such
Vice-Chair, and attesting the same by the said - as
. such Secretary\Treasurer

Witness my hand and official seal at office in .
Tennessee, on this the day of , 1996.

Notary Publice
(SEAL)

My Commission expires:
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STATE OF TENNESSEE )
o - )
- COUNTY OF DAVIDSON )

_Before me, the undersigned, a Notary Public within and for
the State and County aforesaid, perscnally appeared

. - and . . with whom I am
persconally acquainted and who upon their several ocaths oo
- acknowledged themselves to be the Metropolitan County Mayor and

~Metropolitan Clerk, respectively, of THE METROPOLITAN GOVERNMENT
-OF NASHVILLE AND DAVIDSON COUNTY, the within named bargainor, a
public nonprofit corporaticn, and that they as such Metropolitan
County Mayor and Metropolitan Clerk, being authorized so to do,
executed the foregoing instrument for the purpose therein .
contained by signing the name of the corporation by the said

‘ as such Metropolitan County Mayor, and attesting the

same by the said __ a8 such Metropolitan Clerk.

Witness my hand and official seal at office in
Tennessee, on this the ___ day of _ . 1996.

ﬁotary‘Public
{SEAL)

My Commission expires:
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STATE OF TENNESSEE )

}
COUNTY OF DAVIDSON )

Before me, the undersigned, 'a Notary Public within and for
the State and County aforesaid, personally appeared .

_ - s and ' - ., with whom I am persdnally
acquainted, and who upon theéir ocaths acknowledged themselves to
be the Vice President and Trust Officer, respectively, of

- SR L -+ the within named bargainor, a
corporation and that they as such Assistant Vice President and
Trust Officer, being authorized sc to do, executed the foregoing

' instrument for the purpose therein contained by signing the name

of the corporation by the said . ' as such

‘Agsistant Vice President, and attesting the same by the said

as such Trust Officer,.

- Witness my hand and official seal at office in
on this the ____ day of , 1996

_ Notary Public
(SEAL) '

My Commission expires:
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{Form of Series 1996 Bond)

- UNITED STATES OF AMERICA
. STATE OF TENNESSEE ‘

. THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, TENNESSEE
PUBLIC IMPROVEMENT REVENUE BONDS (STADIUM PROJECT) .

: SERIES 1996 o -

INTEREST RATE MATURITY DATE . DATED DATE cusIP -

t 7 " ) ‘ March 1, 1996
REGISTERED OWNER:
PRINCIPAIL AMOUNT: ' ) - DOLLARS

. The Sports Authority of The Metropolitan Government of
Nashville and Davidson County (Tennessee), a public nonprofit
corporation created and existing by virtue of the laws of the -
State of Tennessee (the “Authority"), for value received, hereby
promises to pay, but solely from the source as hereinafter
provided, to the Registered Owner identified above, or registered

"assigns, on the Maturity Date identified above the Principal

Amount identified above and in like manner to pay interesat on
said sum from the date hereof at the Interest Rate per annum
{computed on the basis of a 360-day year containing twelve 30-day
months) set forth above on September 1, 1996 and semi-annually
thereafter on March 1 and September 1 of each year until said
principal sum is paid, except as the provisions hereinafter get
forth with respect to redemption prior to maturity may become
applicable hereto. - : ’

":The'prinéipal of this Bond is payable in lawful money of the

United States of America upon presentation of this Bond at the

principal office of .

.Tennessee, as Trustee, or its succesaof in trust ihereinafter‘ﬂ
- referred to as the "Trustee"). Payment of each installment of

interest shall be made to the Registered Owner hereof who shall
appear on the registration books of the Authority maintained by

. the Trustee at the close of business on the 1Sth day of the month .
.next preceding the Interest Payment Date and shall be paid by :
" -check or draft of the Trustee to such Registered Owner at the .
.address as it appears on such registration books or at such other
" address. as may be furnished in writing by such Registered Owner
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to the Trustee, provided, however, that a Reglstered Owner of at

least $1,000,000 in principal amount of Series 19396 Bonds may, by
written request filed with the Trustee, receive payment of '

interest by wire transfer to a United States financial

institution for credit to an account maintained in the name of
the Reg;stered Owner at such fxnancxal institution.

_ Reference is hereby made to the additional prov1916ns of
this Bond set forth on. the reverse side hereof and such
additional provisions shall for all purposea have the same effect

as if set forth on the front 51de thereof.

No recourse under or upon any oblxgation, covenant or
agreement contained in the Indenture, or in any Bond thereby -
secured, or under any judgment cbtained against the Authority or
by. the enforcement of any assessment or by any legal or equitable
proceeding by virtue of any constitiition or statute or otherwise
or under any circumstances, under or independent of the
Indenture, shall be had against any incorporator, member,
director or officer, as such, past, present or future, of the

- Authority, either directly or through the Authority, or

otherwise, for the payment for or to the Authority or any
receiver thereof, or for or to the holder of any Bond issued

- thereunder or otherwiae, of any sum that may be due and unpaid by

the Authority upon any such Bond. Any and all personal liability
of every nature, whether at common law or in equity, or by
statute or by constitution or otherwise, of any such :
incorporator, member, director or officer, as such, to respond by
reascn of any act or omission on his part or otherwise for the
payment for or to the Authority or any receiver thereof, or for
or to the holder of any Bond issued thereunder or otherwise, of
any sum that may remain due and unpaid upon the Bonds thereby
gecured or any of them, is hereby expressly waived and released
as a condition of and consideration for the execution.of the
Indenture and the issue of the Series 1996 Bonds.

This Bond shall not be valid or become obligatory for any

' purpose or be entitled to any security or benefit under the

Indenture until the certificate of authentication herecn shall
have been duly executed by the Trustee.

' "IN WITNESS WHEREOF, The Sports Authority of The Metropolitan
Government of Nashville and Davidson County, has caused this Bond
to be executed in its name by the facsimile signature of the
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Vice-Chair énd attested by the facsimile signature of its
Secretary\Treasurer, and its corporate seal to be hereunto
affixed or printed hereon. o

THE SPORTS AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON
COUNTY - k -

Byt _(facsimile)
Vice-Chair

ATTEST:

Secretary\Treasurer

" (facsimile seal)
{Form of Trustee’'s Certificate of Authentication)

This Bond is one of the Bonds described in the within-
mentioned Indenture. :

Date:

ag Trustee

By:

Authorized Signatory |

(ADDITIONAL PROVISIONS)

This Bond is one of a duly authorized issue of Bonds of the
Authority known as "The Sports Authority of The Metropolitan '
Government of Nashville and Davidson County {(Tennessee), Public
Improvement Revenue Bonds (Stadium Project), Series 1996" (the

..»Bonds") in an aggregate principal amount of 3 .. Al of
the Series 1996 Bonds are issued under and equally and ratably
secured as to principal, premium, if any, and interest hy a Trust

- Indenture (the *"Indenture®) dated as of March 1, 1996, executed
by the Authority, The Metropolitan Government of Nashville and
Davidson County (the "Metropolitan Government"™} and the Trustee,
to which Indenture and all indentures supplemental thereto
reference is hereby made for description of the trust estate, the
nature and extent of the security, and a statement of the terms

and conditions upon which the Series 1996 Bonds are issued and
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secured, the riéhts of the holders thereof and of the Trustee
theresunder, and the indebtedness which is equally secured. As

. provided in the Indenture, bonds of other series ranking equally
- with the Bonds may be issued and such Bonds may vary in such ’

manner as is provided and permitted in the. Indenture. All Bonds

_from time to time cutstanding under the terms of the Indenture

are hereinafter referred to as the "Bonds".

This Bond is issued in-full'compliénce‘with'the'Constitution'

. and statutes of the State of Tennessee, including among others
" Chaptex 67 of Title 7, and Chapter 21 of Title 9, of the

Tennessee Cbde Annotated. Pursuant to law and the proceedings
under which this Bond is issued, thia Bond is payable solely out
of revenues and receipts derived from the leasing by the
Authority of its stadium facility located in Nashville,
Tennessee, to the Board of Regents of the State University and
Community College System of the State of Tennessee (the

‘wLessee"), pursuant to a Lease dated as of March 1, 1996 (the

"lease"), between the Authority and the Lessee and certain
revenues pledged by the Metropclitan Government under the -
Indenture consisting of (i) &ll in lieu of tax payments made by
the Department of Water and Sewerage Services of the Metropolitan
Government pursuant to Résolution No. 96-177 adopted by the
Metropolitan County Council on February 29, 1996; (ii) all
parking revenues of the Authority derived from the East Bank

. Redevelopment Project as described in Bill No. 096-163 of the

Metropolitan Council collected by the Metropolitan Government and
to extent such parking revenues are less than $150,000 per year,
then an amount up to $150,000 derived from any parking revenues
collected by the Metropolitan Government from any source; and
{iii} to the extent the Lease payments together with the payments
described in {i) and the parking reverues described in (ii} are
not sufficient to pay principal of, premium, if any, and interest
on the Series 1996 Bonds, then to the extent of such deficiency,
(all other non-tax revenues of the Metropolitan Government] [such
specific non-tax revenues designated by the Director of :
Financing] (collectively, the "Pledged Revenues"). The payments
to be made by the Lessees under the Leage have been agsigned to

‘the Trustee as security for the Bonds, and such payments together

with the Pledged Revenues are sufficient to pay the principal of,

* premium, if any, and interest on the Bonds as the same become due
. and payable. . . _ o - . :

'The Bonds are not genéral cobligations of the Anthority but

" are limited obligations payable solely fxom the revenues and -

receipts -derived from the Basic Rent and the Pledged Revenues
pledged to such Bonda, which revenues and receipts are

 rspecificqi1y pledged to such purpose in the manner and to the

eéxtent provided in-the Indenture. Neither the State, nor any
political subdivision thereof, including the Authority and the
Metropolitan Government, shall be cobligated to pay the principal
of or interest on the Bonds or other costs incident thereto -
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except from the revenues and receipts pledged therefor, and
neither the faith and credit nor the taxing power of the State or
any political subdivision thereof, including the Authority and
the Metropolitan Government, is pledged to the payment of the-
principal of or interest on the Bonds or other costs incident

.thereto. The Authority has no taxing power.

i ﬁodifications or alterations of the Indenture may be made
only to the extent and in the circumstances permitted by the

' . .Indenture; provided, however, that no such meodification shall

effect the reduction of or the extension of the stated time of
payment of, the principal hereof or of the interest hereon or
permit the creation of any lien on the trust egtate prior to or
on a parity with the lien of said Indenture (except for
additional parity Bonds. to the extent permitted by the Indentire)
or deprive the holder herecf of the lien created by said '
Indenture on the trust estate without the consent of the holder
hereof . . . :

The Bonds maturing on or after March 1, , are subject to
redemption by the Authority on or after March 1, , in whole

or in part at any time, from any moneys that may be available for
such purpose, upon payment of the following redemption prices
(expressed as a percentage of principal amount of Series 1996
Bonds to be redeemed} plus interest accrued to the redemption
date: : : :

o : ) _ Rede@ption
Eedemption Pexiod : Bxice
March 1, . through February __, . ¥
March 1, » through February _ -, ' ‘ ¥
" March 1, , and thereafter - %

. Notice of redemption {unless waived by the registered owner)
shall be given by first-class mail postage prepaid not less than

.30 nor more than 60 daye before the redemption date, to the

registared cwner of any Bond to be redeemed. Any notice of
redemption which is mailed in the manner herein provided shall be
conclugsively presumed to have been duly given whether or not the

- owner receives the notice. Failure to give notice by mail or any

defect in the notice to the owner of any Bond designated for
redemption shall not affect the validity of thg proceedings for

redemption. :

_ This Bond is transferable by the Registered Owner herecf in
person or by his attorney duly authorized in writing at the main
office of the Trustee in ‘ —+ Tennessee, but only in the
manner; subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and -
cancellation of this Bond. Upon such transfer a new fully
registered Bond or Bonds, of authorized denomination or
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denominations, for the same aggregate principal amount, will be
"issued to the transferee in exchange therefor. i
: The Authority and the Trustee may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
. purpose of receiving payment of or on acéount of principal hereof
- and interest due: hereon and for all other purpcses and neither
. the Authority nor the Trustee nor any paying agent shall be
affected by any notice to the contrary. E :

-~ The Bonds are issuable as fully registered Bonds in the
denominations of $5,000 and any integral multiple thereof. -

" The principal herecf may become due on the conditions and in
the manner and at the time set forth in the Indenturs upon the
. occurrence of an event of default as in the Indenture provided.

No' Bondholder shall have any right to bring any action or -
otherwise to enforce any provision of the Indenture unless the
holders of 25% in aggregate principal amount of the Bonds then
outstanding shall have in writing requeasted the Trustee to take
such action and have offered the Trustee such reasonable
indemnity as it may require againgt expenses and liabilities to
be incurred, and the Trustee shall have neglected for 60 days
after receipt of such written notice and offer of indemnity to
take such action; provided, however, that the right of any holder
of any Bond to receive payment of the Principal thereof and/or
interest thereon when due or to institute suit for the
enforcement of any such payment shall not be impaired or affected
without the consent of such holder. - ‘

This Bond and the income therefrom are exempt from all
present state, county and municipal taxes in Tennessee except (a}
inheritance, transfer and estate taxes, {b) Tennegsee excise
taxes on interest on the Bond during the period the Bond is held
or beneficially owned by a corporation, bank, savings and loan
. association or any other business entity described in Section 67-
'4-806, Tennessee Code Annotated, and 9c) Tennessee franchige
taxes by reason of the inclusion of the book value of the Bond in
the Tennessee franchise tax base of any corporation, bank,
savings and loan association or other business entity described
in Section 67-4-903, Tennessee Code Annotated. ' .
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ASSIGNMENT

FOR VALUE RECEIVED
and transfer(s) unto

the undersigned hereby sell(s), asasign{a).

{Please print or type name and address, including postal zip'

" code, of Transferee)

PLEASE INSERT SOCIAL SECURITI OR OTHER
IDENTIF?ING NUMBER OF TRANSFEREE:

e e

.

the within Bond
constituting and appointing

and all rights thereunder,

hereby irrevocably

substitution in the premises.

Dated:

: sigﬁature Guaranteed

+ Attorney, to transfer said Bond on the books
kept for the registration thereof,

with full power of

NOTICE: Signature(s) must be
guaranteed by a member firm of
a Medallion Program acceptable
to the Registration Agent.
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(Signature of Registered
Cwner) :
NOTICE: The signature above
must correspond with the name
of the registered owner as it
appears on the front of this
Bond in every particular,
without alteration or enlarge-
ment or any change whatsocever.
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