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KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION 

 
BOARD MEETING MINUTES 

   
The Board of Commissioners of the Knoxville's Community Development Corporation met on 
February 24, 2022 at 901 N. Broadway, Knoxville, Tennessee. 
 
The meeting was called to order and a quorum declared present at 5:00 p.m.  
 
Present: Chair Robert Whetsel Absent:  
 Vice Chair Kimberly Henry    
 Treasurer Robyn McAdoo  
 Commissioner John Winemiller   
 Commissioner Rosalind Hall  
 Commissioner Kanika White 
 Commissioner Scott Broyles 
 
Approval to execute the minutes for the meeting held on February 27, 2022. 
Commissioner Henry moved to approve. Commissioner McAdoo seconded the motion.  All 
other Commissioners present voted "Aye." 

 
NEW BUSINESS 
 
REDEVELOPMENT/LEGAL SERVICES (Brad Peters) 
Preliminary Bond Resolution regarding Bell Street 2 LP Austin Homes Phase 2A/3).  
Commissioner Broyles moved to approve. Commissioner Hall seconded the motion. 
Commissioners Henry and McAdoo were recused. All other Commissioners present voted "Aye." 
Resolution No. 2022-05 is attached. 
 
Resolution authorizing the execution of documents relating to the second amendment of 
certain tax increment financing documents in connection with the Gay Street Development 
Partners, LLC redevelopment project.  Commissioner Henry moved to approve. Commissioner 
Winemiller seconded the motion.  All other Commissioners present voted "Aye." Resolution No. 
2022-06 is attached. 
 
Approval to acquire 0 Clark Street (094FF017) via eminent domain as part of the Downtown 
North/I-275 Redevelopment Plan.  Commissioner Winemiller moved to approve. Commissioner 
Hall seconded the motion. All other Commissioners present voted "Aye." 
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Approval to acquire 1000 May Street (094FF013) via eminent domain as part of the Downtown 
North/I-275 Redevelopment Plan.  Commissioner Winemiller moved to approve. Commissioner 
Henry seconded the motion. All other Commissioners present voted "Aye." 
 
Approval is requested to acquire 843 Richards Street and 0 Clark Street (094FF024) via eminent 
domain as part of the Downtown North/I-275 Redevelopment Plan.  Commissioner Winemiller 
moved to approve. Commissioner McAdoo seconded the motion. All other Commissioners 
present voted "Aye." 
 
Resolution approving a 20 year PILOT transaction at Ridgebrook Apartments.  Commissioner 
Henry moved to approve. Commissioner Broyles seconded the motion.  Commissioner McAdoo 
was recused. All other Commissioners present voted "Aye."  Resolution No. 2022-07 is 
attached. 
 
EXECUTIVE (Ben Bentley) 
Resolution authorizing execution of a redevelopment agreement for infrastructure 
improvements in the Magnolia Avenue Warehouse District Redevelopment Area.  Commissioner 
Henry moved to approve. Commissioner Broyles seconded the motion.  Commissioner McAdoo 
was recused. All other Commissioners present voted "Aye."  Resolution No. 2022-08 is 
attached. 
 
PUBLIC FORUM 
Tiara Wilson 
 
UNFINISHED BUSINESS 
None 
 
ADJOURNMENT 
With no further business to come before the Board, the meeting adjourned by consent at 5:20 
p.m.   
 
 
    Approved:  March 31, 2022 
Robert Whetsel, Chair 
 
 
ATTEST: 
 
    Approved: March 31, 2022 
Benjamin M. Bentley, Secretary 
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RESOLUTION NO. 2022-05 
 

PRELIMINARY BOND RESOLUTION  
OF THE BOARD OF COMMISSIONERS OF  

KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION  
REGARDING BELL STREET 2 LP 

 
 WHEREAS, Bell Street 2 LP, a Tennessee limited partnership in which an affiliate of 
Knoxville's Community Development Corporation ("KCDC") is the general partner (the 
"Applicant"), is considering the acquisition, construction and equipping of an approximate 160-
unit housing facility for very-low, low and/or moderate-income citizens to be on certain 
property located near the intersection of South Bell Street, Elston Turner Drive and Austin 
Homes Blvd., which property includes tax parcel numbers 095AH02501, 095HC001, a portion 
of 095HC003, and a portion of 095HC00201 in Knoxville, Tennessee, and wishes to have KCDC 
indicate its willingness to issue revenue bonds to provide financing for such purposes; and 
 
 WHEREAS, the acquisition, construction and equipping of such facilities will constitute a 
"project" within the meaning of T.C.A. § 13-20-101; and 
 
 WHEREAS, KCDC previously adopted a Preliminary Bond Resolution and executed a letter 
of intent in support of the above-described project, and KCDC desires to increase the 
maximum principal amount of the bonds referenced in letter of intent by executing a new letter 
of intent; and 
 
 WHEREAS, such new letter of intent has been presented to KCDC under the terms of 
which KCDC agrees, subject to the provisions of such letter, to issue its revenue bonds in an 
amount not exceeding $40,000,000 to provide financing for such project. 
 
 NOW, THEREFORE, BE IT RESOLVED BY KNOXVILLE'S COMMUNITY DEVELOPMENT 
CORPORATION as follows: 
 
 1. KCDC hereby finds that the financing of such above-described project will 
improve the quality and availability of housing in the City of Knoxville, Tennessee (the “City”), 
and will contribute to the general welfare of the citizens of the City. 
 
 2. The Chairman or the Executive Director of KCDC is hereby authorized to execute 
a letter of intent with the Applicant in substantially the form thereof as presented at this 
meeting or with such changes therein as shall be approved by the Chairman or the Executive 
Director.  The officers of KCDC are hereby authorized to take such further action as is 
necessary to carry out the intent and purposes of the letter of intent as executed. 
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 3. The Chairman or the Executive Director of KCDC is hereby authorized to conduct 
such public hearings on behalf of KCDC as the Applicant may request with respect to the 
project. 
 
 Approved this 24th day of February, 2022. 

 
KNOXVILLE'S COMMUNITY 
DEVELOPMENT CORPORATION 
 
 
 
By:        

Secretary 
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February 24, 2022 
 
Bell Street 2 LP 
901 N. Broadway St. 
Knoxville, Tennessee 37917 
 
Ladies and Gentlemen: 
 
 Knoxville's Community Development Corporation ("KCDC") has been informed that Bell 
Street 2 LP, a Tennessee limited partnership in which an affiliate of KCDC is the general partner 
(the "Applicant"), is considering the acquisition, construction and equipping of an approximate 
160-unit housing facility for very-low, low and/or moderate-income citizens to be on certain 
property located near the intersection of South Bell Street, Elston Turner Drive and Austin 
Homes Blvd., which property includes tax parcel numbers 095AH02501, 095HC001, a portion 
of 095HC003, and a portion of 095HC00201 in Knoxville, Tennessee.  The above-described 
acquisition, construction and equipping with regard to such facility constitutes a "project" 
within the meaning of T.C.A. § 13-20-101. 
 
 After investigation of the nature of the proposed project, KCDC has determined that the 
financing of the project will improve the quality and availability of housing in the City of 
Knoxville, Tennessee (the “City”), and will contribute to the general welfare of the citizens of the 
City. Therefore, it is the belief of KCDC that in assisting the financing of the project, KCDC will 
be acting in furtherance of the public purposes for which it was created. 
  
 Accordingly, in order to assist the Applicant in the financing of the project and in order 
to carry out the purposes for which KCDC was created, KCDC hereby makes the following 
proposals: 
 
 1. KCDC will issue, and sell to a purchaser to be designated by the Applicant prior 
to issuance, revenue bonds (the "Bonds") in the principal amount not to exceed $40,000,000 to 
provide financing for the project.  The Bonds shall be limited obligations of KCDC payable 
solely out of the revenues and receipts derived from the project including loan payments from 
the Applicant obtained in connection with the financing of the project.  In no event shall the 
Bonds be general obligations of KCDC, its directors, or the City. 
 
 2. The terms of the Bonds (maturity schedule, interest rate, denominations, 
redemption provisions, etc.) will be determined by agreement among KCDC and the Applicant, 
subject to compliance with all applicable state and federal requirements, and all bylaws and 
policies of KCDC. 
 
 3. Prior to delivery of the Bonds, KCDC and the Applicant will enter into a loan 
agreement pursuant to which the proceeds from the sale of the Bonds will be used for the 
purposes hereinabove indicated and the Applicant will be obligated to make payments sufficient 
to cover all debt service requirements on the Bonds. 
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 4. KCDC will enter into a trust indenture with a trustee to be nominated by the 
Applicant and subject to the approval of KCDC and/or a purchase contract with the purchaser 
of the Bonds.  Such indenture and/or purchase contract will assign the loan agreement and all 
collateral therefor and all revenues received thereunder for the benefit of the bondholders.  The 
terms and provisions of such indenture and/or purchase contract shall be agreed upon by 
KCDC, the Applicant and the purchaser of the Bonds. 
 
 5. KCDC hereby authorizes the Applicant to commence the acquisition, 
construction and equipping of the project as soon as practicable so that the inhabitants of the 
State of Tennessee might benefit from the project without delay.  The Applicant may advance 
any interim funds required and be reimbursed from the proceeds of the Bonds, to the extent 
allowed by applicable law. 
 
 6. Upon the issuance, sale and delivery of the Bonds, the provisions of this proposal 
and the agreement resulting from its acceptance by the Applicant shall have no further effect 
and, in the event of any inconsistencies between the terms of this proposal and the terms of 
any loan agreement and/or indenture or purchase contract the provisions of such latter 
documents shall control. 
 

7.  KCDC agrees to cooperate with the Applicant in executing, along with the 
Applicant, a Multi-Family Tax-Exempt Bond Authority Application (the "Application") to be 
prepared by the Applicant and submitted to the Tennessee Housing Development Agency 
("THDA") with respect to the Project.  The Applicant acknowledges that all information provided 
in the Application, other than the name and address of KCDC, is to be provided by the 
Applicant and not by KCDC and that KCDC has no responsibility as to the accuracy of such 
information other than as to the name and address of KCDC.  The Applicant shall be 
responsible for any claims, liabilities, costs or expenses of KCDC that may arise as a result of 
the inaccuracy of any information contained in the Application (other than the name and 
address of KCDC) or the submission of the Application. 
 

If the foregoing proposal is satisfactory to you, you may indicate by signing the 
following acceptance and returning a copy to KCDC.  This proposal and your acceptance will 
then constitute an agreement in principal with respect to the matters herein contained. 
 
      Yours very truly, 
 

KNOXVILLE'S COMMUNITY  
DEVELOPMENT CORPORATION   
     

      By:      
           Benjamin M. Bentley, Executive Director/CEO  
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ACCEPTANCE OF PROPOSAL 

OF 
KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION 

BY 
BELL STREET 2 LP 

 
 The terms and conditions contained in the foregoing proposal by Knoxville's Community 
Development Corporation are hereby accepted by Bell Street 2 LP as of the date first written 
above. 
 
  
      BELL STREET 2 LP 
      By: Bell Street 2 Corporation, 
       its general partner 
 
     
      By:        
           Benjamin M. Bentley, President   
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RESOLUTION NO. 2022-06 

 
A RESOLUTION OF KNOXVILLE'S COMMUNITY DEVELOPMENT 

CORPORATION AUTHORIZING THE EXECUTION OF DOCUMENTS RELATING 
TO THE SECOND AMENDMENT OF CERTAIN TAX INCREMENT FINANCING 

DOCUMENTS IN CONNECTION WITH A REDEVELOPMENT PROJECT 
LOCATED IN THE CITY OF KNOXVILLE, TENNESSEE AND KNOWN AS THE 

GAY STREET DEVELOPMENT PARTNERS, LLC PROJECT 

 WHEREAS, Knoxville's Community Development Corporation ("KCDC") is a housing and 
redevelopment authority of the City of Knoxville, Tennessee organized under the Tennessee 
Housing Authorities Law, Tenn. Code Ann. §§ 13-20-101, et seq.; and  
 
 WHEREAS, pursuant to the Gay Street Redevelopment & Urban Renewal Plan, as 
amended, KCDC is authorized to assist with the redevelopment of a project located in the City 
of Knoxville, Tennessee and known as the "Gay Street Development Partners, LLC Project" (the 
"Project"); and 
 
 WHEREAS, KCDC has previously issued a tax increment revenue note to finance certain 
eligible costs incurred in connection with the Project in the amount of $1,100,000 (the "TIF 
Note"); and 
 
 WHEREAS, KCDC, Mountain Commerce Bank (the "Bank"), Gay Street Development 
Partners, LLC (the "Developer") and John W. Craig (the "Guarantor") desire to amend the TIF Note 
and the other loan documents related thereto to reduce the interest rate of the TIF Note; and 
 
 WHEREAS, the Developer and Guarantor have requested that KCDC enter into that 
certain Second Modification of Loan Documents, a copy of which shall be filed with the records 
of KCDC (the "Second Modification") for the purposes set forth above; and  

 
WHEREAS, such amendment of the TIF Note will further the public purposes of KCDC by 

promoting redevelopment in the City of Knoxville. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of Knoxville's Community 
Development Corporation, as follows: 
 
 RESOLVED, that the Chairman or the Vice Chairman of KCDC is hereby authorized and 
directed to execute, and, where requested, the Secretary or Assistant Secretary is authorized to 
attest, and/or any other officer of KCDC, acting alone or in combination with one another 
(individually and collectively the "Authorized Officers"), is (are) hereby authorized and 
empowered to (i) execute and deliver to the Bank the Second Modification in substantially the 
form presented herewith and any and all other instruments, documents and agreements 
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deemed necessary or desirable by the Bank in order to evidence the parties' obligations 
thereunder, all in the form required by the Bank and approved by the Authorized Officers 
executing same, the execution of same by such Authorized Officers to constitute conclusive 
evidence of the approval of same, and (ii) take from time to time any other actions deemed 
necessary or desirable by the Authorized Officers to effect the transactions described above and 
to evidence the Second Modification properly in accordance with the requirements of the 
Developer and the Bank; and, further 
 
 RESOLVED, that any and all other actions heretofore taken on behalf of KCDC by the 
Authorized Officers to execute and deliver any of the agreements, documents or instruments 
authorized by the foregoing resolutions, or to take any of the other actions authorized by the 
foregoing resolutions, and all acts of the Authorized Officers that are in conformity with the 
purposes and intent of these resolutions, are hereby approved, ratified and confirmed in all 
respects. 
 

Approved this 24th day of February, 2022. 
 
       KNOXVILLE'S COMMUNITY 
       DEVELOPMENT CORPORATION 
 
       By:       
        Secretary  
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RESOLUTION NO. 2022-07 
 

RESOLUTION OF THE BOARD OF COMMISSIONERS OF KNOXVILLE'S 
COMMUNITY DEVELOPMENT CORPORATION REGARDING A 

PAYMENT IN LIEU OF TAX TRANSACTION WITH RIDGEBROOK 
HOUSING I, LLC 

 
 

 WHEREAS, the Board of Commissioners of Knoxville's Community Development 
Corporation ("KCDC") has met pursuant to proper notice; and 
 
 WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of the City 
of Knoxville, Tennessee (the "City") and is duly incorporated pursuant to Sections 13-20-101 et 
seq., Tennessee Code Annotated; and 
 
 WHEREAS, to induce Ridgebrook Housing I, LLC, a Tennessee limited liability company 
(the "Applicant"), to acquire, rehabilitate and equip Ridgebrook Apartments, a 144 unit housing 
facility for low and moderate income citizens (the "Project"), KCDC will acquire certain real and 
personal property related to the Project, and KCDC will lease said property to the Applicant on 
the terms and conditions set forth in the Lease referenced herein; and 
 
 WHEREAS, KCDC has received a letter from the Mayor of the City expressing her support 
for the Project pursuant to Tenn. Code Ann. § 48-101-312(b)(4)(C); and   
 
 WHEREAS, there has been submitted to KCDC a form of Lease (the "Lease"), between 
KCDC and the Applicant, which provides certain payments in lieu of tax as provided therein and 
which KCDC proposes to execute to carry out the transaction described above, a copy of which 
instrument shall be filed with the records of KCDC. 
 
 NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF KNOXVILLE'S 
COMMUNITY DEVELOPMENT CORPORATION: 
 

1. It is hereby found and determined that the acquisition and ownership of the 
Project will promote industry, trade, commerce and housing in the State of Tennessee and will 
increase the availability of affordable housing and employment in the City. 

 
2. The Chairman or the Vice Chairman of KCDC is hereby authorized and directed 

to execute, and, where requested, the Secretary or Assistant Secretary is authorized to attest, 
and/or any other officer of KCDC, acting alone or in combination with one another (individually 
and collectively the "Authorized Officers"), is (are) hereby authorized and empowered to execute 
the Lease and deliver the Lease to the Applicant. 
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3. KCDC is hereby authorized and directed to own the Project pursuant to the terms 
of the Lease. 

 
4. The Lease shall be in substantially the form submitted, which is hereby 

approved, with such completions, omissions, insertions and changes as may be approved by 
the officer executing it, his or her execution to constitute conclusive evidence of his or her 
approval of any such omissions, insertions and changes. 

 
5. The officers of KCDC are hereby authorized and directed to execute, deliver and 

file such other certificates and instruments and to take all such further action as they may 
consider necessary or desirable in connection with the consummation of the transactions 
described above, including, without limitation, executing such documents as any lender of the 
Applicant may request in connection with its liens on the Project. 

 
6. Any authorization herein to execute any document shall include authorization to 

record such document where appropriate. 
 
7. All other acts of the officers of KCDC which are in conformity with the purposes 

and intent of this resolution are hereby approved and confirmed. 
 

Approved this 24th day of February, 2022. 
 
 

KNOXVILLE'S COMMUNITY 
DEVELOPMENT CORPORATION 
 
 
By:       

Secretary 
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RESOLUTION NO. 2022-08 
 

RESOLUTION OF THE BOARD OF COMMISSIONERS OF KNOXVILLE'S 
COMMUNITY DEVELOPMENT CORPORATION AUTHORIZING A 

REDEVELOPMENT AGREEMENT WITH RR LAND, LLC 
 

 WHEREAS, the Board of Commissioners of Knoxville's Community Development 
Corporation ("KCDC") has met pursuant to proper notice; and 
 
 WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of the City 
of Knoxville, Tennessee and is duly incorporated pursuant to Sections 13-20-101 et seq., 
Tennessee Code Annotated; and 
 
 WHEREAS, pursuant to the Magnolia Avenue Warehouse District Redevelopment and 
Urban Renewal Plan, as may be amended from time to time, KCDC is authorized to assist with 
the redevelopment, including the development of public infrastructure, of an area surrounding 
a proposed public stadium and a mixed-use project adjacent to the stadium (the "Project") on 
property presently owned by RR Land, LLC (the "Developer"); and 
 
 WHEREAS, the Developer has requested that KCDC authorize the execution of a 
Redevelopment Agreement (the “Agreement”) whereby KCDC reimburses the Developer for 
certain utility and related improvements that will be necessary for the Project in order to assist 
with the completion of the Project in a timely manner; and 
 
 WHEREAS, the Agreement shall be consistent with the terms attached hereto as Exhibit A 
(the “Terms”). 
 
 NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF KNOXVILLE'S 
COMMUNITY DEVELOPMENT CORPORATION: 
 

8. It is hereby found and determined that the reimbursement of the Developer for 
certain utility and related improvements necessary for the Project will eliminate blight and 
provide for economic development necessary to support stabilization and improvement of 
surrounding areas. 

 
9. The Chairman or the Vice Chairman of KCDC is hereby authorized and directed 

to execute, and, where requested, the Secretary or Assistant Secretary is authorized to attest, 
and/or any other officer of KCDC, acting alone or in combination with one another (individually 
and collectively the "Authorized Officers"), is (are) hereby authorized and empowered to execute 
the Agreement and deliver the Agreement to the Developer. 
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10. The Agreement shall be in a form acceptable to the Chairman and the Chief 
Executive Officer of KCDC and its legal counsel and shall be consistent in all material respects 
with the Terms. 

 
11. The officers of KCDC are hereby authorized and directed to execute, deliver and 

file such other certificates and instruments and to take all such further action as they may 
consider necessary or desirable in connection with the consummation of the transactions 
described above. 

 
12. Any authorization herein to execute any document shall include authorization to 

record such document where appropriate. 
 
13. All other acts of the officers of KCDC which are in conformity with the purposes 

and intent of this resolution are hereby approved and confirmed. 
 

Approved this 24th day of February, 2022. 
 

KNOXVILLE'S COMMUNITY 
DEVELOPMENT CORPORATION 
 
 
By:       

Secretary 
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Exhibit A 
 

Term Sheet 
 

• KCDC will reimburse RR Land, LLC for certain utility work and related site work known as 
“Phase One,” detailed in plans and specifications developed by RR Land, LLC to be 
approved by KCDC, the City of Knoxville and the Knoxville Utilities Board.  

• Such plans and specifications shall be attached to the Redevelopment Agreement. 
• The reimbursement provided by KCDC will be the lesser of (a) $1,250,000 or (b) 50% of 

the cost of the Phase One work.  
• KCDC will reimburse RR Land, LLC upon receipt of invoices for the Phase One work as 

construction progresses and upon such terms as are typical and appropriate under the 
circumstances. 

 
 
 

 



  

THIS MEETING AND ALL COMMUNICATIONS BETWEEN MEMBERS IS SUBJECT TO THE PROVISIONS OF THE 
TENNESSEE OPEN MEETINGS ACT, TENN. CODE ANN. §8-44-101, et seq. 

 
Date:  February 17, 2022 
 
To:  Board of Commissioners 
 
From: Benjamin M. Bentley, Secretary 
 
Subject: AGENDA 
  Board Meeting of the Board of Commissioners 
  Thursday, February 24, 2022, 5 p.m. 
  901 N. Broadway Street 
  Knoxville, TN 37917  

   
1. Call to Order.   
 
2. Approval is requested to execute the minutes for the regular meeting held on January 

27, 2022. (Item 2 Attachment) 
 

3. Motion to add, delete or postpone agenda items.  
 

4. Reports of officers and special presentations. 
 
NEW BUSINESS 
 
REDEVELOPMENT/LEGAL SERVICES (Brad Peters) 
5. Preliminary Bond Resolution regarding Bell Street 2 LP Austin Homes Phase 2A/3).  (Item 5 

Attachment) 
 
6. Resolution authorizing the execution of documents relating to the second amendment of 

certain tax increment financing documents in connection with the Gay Street Development 
Partners, LLC redevelopment project.  (Item 6 Attachment) 

 
7. Approval is requested to acquire 0 Clark Street (094FF017) via eminent domain as part of 

the Downtown North/I-275 Redevelopment Plan. Court filings will be in substantially the 
same form as attached.  (Item 7 Attachment) 
 

8. Approval is requested to acquire 1000 May Street (094FF013) via eminent domain as part 
of the Downtown North/I-275 Redevelopment Plan. Court filings will be in substantially 
the same form as attached.  (Item 8 Attachment) 
 

KNOXVILLE’S COMMUNITY DEVELOPMENT CORPORATION 



  

THIS MEETING AND ALL COMMUNICATIONS BETWEEN MEMBERS IS SUBJECT TO THE PROVISIONS OF THE 
TENNESSEE OPEN MEETINGS ACT, TENN. CODE ANN. §8-44-101, et seq. 

9. Approval is requested to acquire 843 Richards Street and 0 Clark Street (094FF024) via 
eminent domain as part of the Downtown North/I-275 Redevelopment Plan. Court filings 
will be in substantially the same form as attached.  (Item 9 Attachment) 

 
EXECUTIVE (Ben Bentley) 
10. Resolution approving a 20 year PILOT transaction at Ridgebrook Apartments.  (Item 10 

Attachment) 
 

11. Approval is requested to execute a development agreement for infrastructure 
improvements in the Magnolia Avenue Warehouse District Redevelopment Area. (Item 11 
Attachment to be handout at the meeting) 

 
 
 
 
Unfinished Business 
Public Forum 
Adjournment 

The next meeting of the KCDC Board  
of Commissioners will be held 

Thursday, March 31, 2022 @ 5 p.m. 
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SECOND MODIFICATION OF LOAN DOCUMENTS 
 
 THIS SECOND MODIFICATION OF LOAN DOCUMENTS (this "Modification"), effective 
as of August 1, 2021 and dated as of _______________, 2022, is made and entered into by MOUNTAIN 
COMMERCE BANK, a Tennessee banking corporation ("Lender"), KNOXVILLE'S COMMUNITY 
DEVELOPMENT CORPORATION, a housing and redevelopment authority of the City of Knoxville, 
Tennessee organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 13-20-101, et 
seq. ("KCDC"), GAY STREET DEVELOPMENT PARTNERS, LLC, a Tennessee limited liability 
company (the "Developer") and JOHN W. CRAIG (the "Guarantor"). 
 

RECITALS: 
 

A. KCDC and Lender are parties to a certain Loan Agreement dated as of August 3, 2007 
(as the same heretofore may have been or hereafter may be amended, restated, supplemented, extended, 
renewed, replaced or otherwise modified from time to time, the "Loan Agreement").  

 
B. Pursuant to the Loan Agreement, KCDC issued its Tax Increment Revenue Note (Gay 

Street Development Partners, LLC Project) dated as of August 3, 2007 in the original principal amount of 
$1,100,000 payable to the order of Lender (as the same heretofore may have been or hereafter may be 
amended, restated, supplemented, extended, renewed, replaced or otherwise modified from time to time, 
the "TIF Note"). 

 
C. The Guarantor entered into a Guaranty Agreement with Lender dated as of August 3, 

2007 (as the same heretofore may have been or hereafter may be amended, restated, supplemented, 
extended, renewed, replaced or otherwise modified from time to time, collectively, the "Guaranty 
Agreement").  

 
D. The proceeds of the TIF Note were used for eligible costs of a redevelopment project 

located at 402 South Gay Street, Knoxville, Tennessee, as more fully described in that certain 
Development and Financing Agreement dated as of August 3, 2007 between KCDC and the Developer 
(as the same heretofore may have been or hereafter may be amended, restated, supplemented or otherwise 
modified from time to time, the "Development Agreement"). The Loan Agreement, the TIF Note, the 
Guaranty Agreement, the Development Agreement and the other documents required by or delivered in 
connection with the Loan Agreement, the TIF Note, the Guaranty Agreement and/or the Development 
Agreement are collectively referred to herein as the "Loan Documents." 
 

E. The parties hereto desire to amend the Loan Documents in certain respects, as more 
particularly hereinafter set forth, to, among other things, modify the interest rate of the TIF Note. 

 
 NOW, THEREFORE, in consideration of the foregoing, the agreements contained herein, and 
other good and valuable considerations, the receipt and sufficiency of which are hereby acknowledged, 
the parties agree as follows: 
 

1. Definitions.  Except as otherwise defined herein, terms used herein and defined in the 
Loan Agreement are used herein as so defined. All references in the Loan Documents to the "Loan 
Agreement" and the "TIF Note" shall hereafter respectively refer to the Loan Agreement and the TIF 
Note, each as amended by this Modification. 

 
2. Modification of the Loan Agreement. Section 2.3 of the Loan Agreement is hereby 

amended and restated as follows: 
 



2 

Section 2.3 Interest Rate.  The TIF Note shall bear interest at a fixed rate of (i) 6.99% per 
annum from the date hereof through July 31, 2021 and (ii) 4.25% per annum from August 1, 2021 
through August 1, 2027.  

 
3. Modification of the TIF Note.  The first sentence of the TIF Note (and of the form of 

the TIF Note attached as Exhibit A to the Loan Agreement) is hereby deleted and restated as follows: 
 

FOR VALUE RECEIVED, KNOXVILLE'S COMMUNITY DEVELOPMENT 
CORPORATION, a housing and redevelopment authority of the City of Knoxville, 
Tennessee organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 
13-20-101, et seq. (the "Borrower"), promises and agrees to pay to the order of 
MOUNTAIN COMMERCE BANK, a Tennessee banking corporation (the "Lender"), or 
at such other place as may be designated in writing by the holder, in lawful money of the 
United States of America, the principal sum of ONE MILLION ONE HUNDRED 
THOUSAND AND NO/100 DOLLARS ($1,100,000.00), together with interest from the 
date hereof on the unpaid principal balance outstanding from time to time through and 
including August 1, 2027, at a fixed rate of interest equal to (i) 6.99% per annum from 
the date hereof through July 31, 2021 and (ii) 4.25% per annum from August 1, 2021 
through August 1, 2027; provided, however, that the interest rate payable hereunder shall 
in no event exceed the maximum rate of interest permitted to be charged under applicable 
law. 
 

4. Consent and Agreements Regarding Intercreditor Agreement.  Lender and John W. 
Craig, in their capacities as parties to that certain Intercreditor and Subordination Agreement the 
"Intercreditor Agreement") dated August 3, 2007, (a) consent in all respects to the modification of the TIF 
Note and the Loan Agreement, (b) agree that all references in the Intercreditor Agreement to the "Loan 
Agreement" and the "MCB Note" shall hereafter respectively refer to the Loan Agreement and the TIF 
Note, each as amended by this Modification and (c) agree that allocation of the Tax Increment Revenues 
(as defined in the Intercreditor Agreement) in Section 5 of the Intercreditor Agreement and all other 
provisions of the Intercreditor Agreement shall continue in full force and effect and shall remain 
unchanged other than to reflect the modifications to the Loan Agreement and the TIF Note, each as 
amended by this Modification. 

 
5. Representations and Warranties of Guarantor.  As an inducement to Lender to enter 

into this Modification, the Guarantor hereby represents and warrants that, on and as of the date hereof: 
 

(a) After giving effect to this Modification, the representations and warranties 
contained in the Guaranty Agreement and the other Loan Documents to which the Guarantor is a 
party are true and correct, except for (1) representations and warranties that expressly relate to an 
earlier date, which remain true and correct as of said earlier date and (2) representations and 
warranties that have become untrue or incorrect solely because of changes permitted by the terms 
of the Loan Documents. 

 
(b) After giving effect to this Modification and the transactions contemplated hereby, 

no default or event of default has occurred and is continuing under any Loan Document. 
 
(c) Guarantor has the requisite power and authority to execute and deliver this 

Modification and to enter into and perform his respective obligations hereunder and under the 
Loan Documents (as modified hereby). The execution, delivery and performance by the 
Guarantor of this Modification and the Loan Documents (as modified hereby) and the 
transactions contemplated hereby and thereby have been duly approved by all necessary corporate 
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or other organizational action, and no other corporate or other organizational proceedings are 
necessary to consummate such transactions. 

(d) The Guarantor hereby enters into this Modification in order to consent to the 
terms and conditions contained herein and to reaffirm his obligations under his guarantee and 
obligations under the Loan Agreement and the Guaranty Agreement and hereby represents and 
warrants that all representations and warranties made by him as set forth in the Loan Documents 
are true and correct on and as of the date of this Modification, and that no default or event of 
default exists under the Loan Documents.  All references in the Guaranty Agreement to the "Loan 
Agreement" and the "Note" shall hereafter respectively refer to the Loan Agreement and the TIF 
Note, each as amended by this Modification. Nothing herein contained shall be deemed to release 
Guarantor of his obligations under the Guaranty Agreement, and the Guarantor shall continue to 
be liable for the payment of his obligations under the Guaranty Agreement, as herein modified.  
 
6. Representations and Warranties of Developer.  As an inducement to Lender and 

KCDC to enter into this Modification, the Developer hereby represents and warrants that, on and as of the 
date hereof: 
 

(a) After giving effect to this Modification, the representations and warranties 
contained in the Development Agreement and the other Loan Documents to which the Developer 
is a party are true and correct, except for (1) representations and warranties that expressly relate 
to an earlier date, which remain true and correct as of said earlier date and (2) representations and 
warranties that have become untrue or incorrect solely because of changes permitted by the terms 
of the Loan Documents. 

 
(b) After giving effect to this Modification and the transactions contemplated hereby, 

no default or event of default has occurred and is continuing under any Loan Document. 
 
(c) The Developer has the requisite power and authority to execute and deliver this 

Modification and to enter into and perform its obligations hereunder and under the Loan 
Documents (as modified hereby). The execution, delivery and performance by the Developer of 
this Modification and the Loan Documents (as modified hereby) and the transactions 
contemplated hereby and thereby have been duly approved by all necessary corporate or other 
organizational action, and no other corporate or other organizational proceedings are necessary to 
consummate such transactions. 

(d) The Developer hereby enters into this Modification in order to consent to the 
terms and conditions contained herein and to reaffirm its obligations under the Development 
Agreement and the other Loan Documents to which it is a party and hereby represents and 
warrants that all representations and warranties made by is as set forth in the Loan Documents are 
true and correct on and as of the date of this Modification, and that no default or event of default 
exists under the Loan Documents.  All references in the Development Agreement to the "Loan 
Agreement" and the "Note" shall hereafter respectively refer to the Loan Agreement and the TIF 
Note, each as amended by this Modification. Nothing herein contained shall be deemed to release 
the Developer of its obligations under the Development Agreement, and the Developer shall 
continue to be liable for its obligations under the Development Agreement, as herein modified.  
 
7. Limited Obligations of KCDC.  This Modification shall be executed on behalf of 

KCDC with the manual signature of the Chairman, Vice Chairman or other duly authorized officer of 
KCDC.  The obligations of KCDC under this Modification and the other Loan Documents (as modified 
hereby), shall not constitute an indebtedness of the City or the County within the meaning of the 



4 

Constitution and statutes of the State or the charter or ordinances of the City or the County.  In the event 
that a default occurs under this Modification or the other Loan Documents (as modified hereby), no 
judgment for any deficiency for the obligations of KCDC thereunder shall be sought or obtained against 
KCDC, except for any Tax Increment Revenues or other revenues or funds pledged to or designated for 
the payment of such obligations. Nothing contained in this Section shall (x) be deemed to be a release or 
impairment of the indebtedness evidenced by the TIF Note (as modified hereby) or the lien of the other 
Loan Documents (as modified hereby), or (y) preclude Lender from (1) realizing on the collateral 
described in the Loan Documents in the event of a default, or (2) enforcing any other rights of Lender 
against third parties other than KCDC, including, without limitation, any remedies Lender may have 
under the Guaranty Agreement.   
 

8. No Liability of Officers.  No recourse under or upon any obligation, covenants or 
agreement contained in this Modification shall be had against any incorporator, member, employee, 
director or officer, as such, past, present or future, of KCDC, either directly or through KCDC.  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 is hereby expressly waived and 
released as a condition of and consideration for the execution of this Modification. 
 

9. No Liability of City, Officers, Etc.  The City, the County and all of their respective 
officers and agents shall not, in any event, be liable for the performance of any obligation or agreement of 
any kind whatsoever herein, and none of the agreements or obligations of KCDC contained in this 
Modification or otherwise shall be construed to constitute an indebtedness of the City, the County or any 
of their respective officers or agents, within the meaning of any constitutional or statutory provision 
whatsoever. 

 
10. No Novation.  KCDC and the Guarantor hereby agree and intend that this Modification 

does not constitute a discharge or novation of any Loan Document and such Loan Documents shall 
continue in full force and effect and shall be fully binding upon all parties thereto. 

 
11. Effect of Modification; Continuing Effectiveness of Loan Agreement and Loan 

Documents. 
 

(a) Neither this Modification nor any other indulgences that may have been granted 
to KCDC or Guarantor by Lender shall constitute a course of dealing or otherwise obligate 
Lender to modify, expand or extend the agreements contained herein, to agree to any other 
amendments to the Loan Documents or to grant any consent to, waiver of or indulgence with 
respect to any other noncompliance with any provision of the Loan Documents. 

 
(b) Except to the extent amended or modified hereby, the Loan Agreement, the other 

Loan Documents and all terms, conditions and provisions thereof shall continue in full force and 
effect in all respects and shall be construed in accordance with the modifications of the Loan 
Documents affected hereby.  

 
12. Further Actions.  Each of the parties to this Modification agrees that at any time and 

from time to time upon written request of any other party, it will execute and deliver such further 
documents and do such further acts and things as such other party reasonably may request in order to 
affect the intents and purposes of this Modification. 

 
13. Counterparts.  This Modification may be executed in multiple counterparts or copies, 

each of which shall be deemed an original hereof for all purposes.   
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14. Miscellaneous. 
 

(a) This Modification shall be governed by, construed and enforced in accordance 
with the laws of the State of Tennessee, without reference to the conflicts or choice of law 
principles thereof. 

 
(b) The headings in this Modification and the usage herein of defined terms are for 

convenience of reference only, and shall not be construed as amplifying, limiting or otherwise 
affecting the substantive provisions hereof. 

 
 

[SIGNATURE PAGES FOLLOW] 
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 IN WITNESS WHEREOF, the parties hereto have executed this Modification, or have caused 
this Modification to be executed by their duly authorized officers or representatives, as of the day and 
year first above written. 
 

 
KCDC: 
 
KNOXVILLE'S COMMUNITY DEVELOPMENT 
CORPORATION 
 
 
By:         
 Chairman 

 
 

 
 
 

LENDER: 
 
MOUNTAIN COMMERCE BANK  
 
By:         
Name:         
Title:         
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DEVELOPER: 
 
 
GAY STREET DEVELOPMENT PARTNERS, LLC  
 
By:         
Name:         
Title:         
 

 
 
 
 
GUARANTOR: 
 
 
 
        
JOHN W. CRAIG 
 

32464278.1 
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