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The Industrial Development Board of the County of Knox 

Regular Meeting 
Tuesday, February 13, 2024, 4:00 p.m. 

17 Market Square, #201 
Knoxville, Tennessee 37902 

AGENDA 

I. Call to Order

ACTION II. Approval of Minutes from Previous Meeting
a) Regular Meeting – December 12, 2023

ACTION III. Finance Report 

ACTION IV. Review and Consideration of a resolution of the Board of Directors of The 
Industrial Development Board of the County of Knox approving the Tax 
Increment Financing of I-40/75 Business Park, LLC concerning the 
financing of public infrastructure for the proposed “Prosperity Crossing” 
project to be located at 13115 El Camino Lane, 0 El Camino Lane, 0 Everett 
Road, 0 Buttermilk Road 

ACTION V. Review and Consideration of a resolution of the Board of Directors of the 
Industrial Development Board of the County of Knox approving the 
Memorandum of Understanding between Knox County and The Industrial 
Development Board of the County of Knox for the exchange of Karns Valley 
Business Park, Lot 2 (Parcel ID 09010201) located at 0 Production Lane., 
for the Regional Forensics Center (Parcel ID 108BD004) located at 2761 
Sullins Street 

ACTION VI. Review and Consideration of a resolution of the Board of Directors of the 
Industrial Development Board of the County of Knox approving the lease 
between Knox County and the Industrial Development Board of the County 
of Knox for Fairview Technology Center located at 11020 Solway School 
Road  

VII. Old Business
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a) Introduction of new board member, Bill Fox  
 
 VIII. New Business 
 
 IX. Adjourn 
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DRAFT

MINUTES OF THE REGULAR MEETING OF 
THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX 

December 12, 2023, 4:00 p.m. 

The regular meeting of the Board of Directors of The Industrial Development Board of the 
County of Knox (the “Industrial Development Board” or “Board”) was held on Tuesday, 
December 12, 2023, at 4:00 p.m., pursuant to notice duly provided to the Directors and the public. 
The meeting was held at the offices of the Knoxville Chamber and The Development Corporation 
of Knox County located at 17 Market Square, #201, Knoxville, Tennessee, 37902. 

The following Directors were present at the meeting, Paul Fortunato (Chair), Dr. Anthony 
Wise, Alvin Nance, Terry Henley, Mike George, Lisa Rottmann, Lou Moran, III, Charley Bible, 
and J. Ford Little. 

Also, in attendance were Mike Odom (Knoxville Chamber), Mac McWhorter (Knoxville
Chamber), Karen Kakanis (Knoxville Chamber), Caroline Bailey (Knoxville Chamber), R. 
Christopher Trump (Legal Counsel – Egerton, McAfee, Armistead & Davis, P.C.), Katrina Vargas
(Paralegal – Egerton, McAfee, Armistead & Davis, P.C.), James P. Moneyhun, Jr. (Bass Berry &
Sims), Mark Mamantov (Bass Berry & Sims), Steve Maddox (Developer/Prosperity Crossing),
Mike Cohen (Consultant), Rick Dover (Dover Development), HD Patel (Ephant Group-Knox
High, LLC), David Long (Long Ragsdale & Waters, P.C.), Chandra Myrick (UTK Assistant Vice
Chancellor for Student Life/Executive Director of University Housing), Catherine Lane (UTK
Deputy General Counsel), and Jaimee Boyd (General Counsel Provident Resources Group, Inc.).

I. Paul Fortunato, the Board’s Chair, called the Industrial Development Board
meeting to order.  The Agenda of the Industrial Development Board meeting is attached hereto as 
Exhibit A. 

The Industrial Development Board then discussed the following matters and took the
following actions as noted:

II. Review/Approve Minutes from Previous Meeting.  The Chair of the meeting asked
if there were any changes to the Minutes of the regular meeting held on November 14, 2023. 

Upon a motion by Lou Moran, and a second by Anthony Wise, the Minutes of the 
November 14, 2023, meeting was unanimously approved.  A copy of the Minutes is attached hereto 
as Exhibit B. 

I. Review and Consideration of a resolution of the Board of Directors of The
Industrial Development Board of the County of Knox approving Tax Increment Financing of I-
40/75 Business Park, LLC concerning the financing of public infrastructure for the proposed 
“Prosperity Crossing” project to be located at 13115 El Camino Lane, 0 El Camino Lane, 0 Everett 
Road, 0 Buttermilk Road.  Lisa Rottmann recused herself from the discussion and the vote on this 
matter.  The Chair recognized Mac McWhorter who provided an overview of the proposed project 
and the public infrastructure improvements, the tax increment financing (“TIF”) which the 
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Applicant was requesting pursuant to its application (“Application”), and the Economic Impact 
Plan presented to the Board at the meeting.  Mr. Trump gave background on the project and its 
history with the Knox County Commission, stating that the Commission approved the Application 
and directed the Board submit an Economic Impact Plan, provided that such approval and direction 
was subject to the receipt by the Board of a third-party evaluation stating that the public assistance 
was necessary for the applicant developer to receive customary returns on their investment. Mr. 
Trump stated that MuniCap provided a report but that it was inconclusive on whether the public 
assistance was necessary.  Instead, the report provided three potential financing structures, and the 
County Mayor’s office was supportive of the $8,900,000 TIF financing option embodied on the 
Economic Impact Plan that is before the Board at this meeting (“Plan”).  Mr. Trump stated that 
since the Municap report was inconclusive, the Board did not have authority to approve the 
Economic Impact Plan, but instead recommended that the Board submit to Plan to County 
Commission without recommendation for its consideration.  Mr. Trump stated that, if the Plan is 
approved by County Commission, the Plan will be submitted to this Board for approval, together 
with the financing documents.   
 

Mr. Maddox provided a description of the project, stating that it will include 169 acres, 
housing, a sports complex, retail, hotels, etc.  Several handouts and materials were distributed to 
the committee.  Mr. Maddox clarified the 60 acres in Loudon County will be several years behind 
the Knox County phase and that this Board is not being asked to allocate TIF revenues for this part 
of the Project.  This portion of the property is projected to be parking until the project is ready for 
the Loudon County development.  Mr. Maddox stated that the development is a family-oriented 
project.  A parcel of property adjacent to the development had an adult bookstore business.  The 
owner would not sell the land, but the developer was able to purchase the business, in order to shut 
it down to maintain the family-oriented nature of the development.  Mr. Maddox stated that the 
TIF will be used to fund road and traffic improvements, drainage and stormwater, wastewater 
collection, gas, electric, and other utility improvements and represents only a portion of the nearly 
$ 17 million of infrastructure improvements that he believes will be made.  Mr. Maddox stated that 
Utility lines were run for 1.1 miles up Hickory Creek Road opening up Hardin Valley for 
development and allowing West Knox Utility to run lines for fire suppression and hydrants.  The 
Developer is the largest contributor to the pump and treatment center in the area. Mr. Maddox 
stated a start date of around May/June 2024 and they have already started moving 4.3 million 
pounds of cubic dirt.  Mr. Maddox then described the projected uses of the parcels in the 
development. 
 

Discussion was had. 
 

Upon a motion by Lou Moran and a second by Alvin Nance, the Resolution regarding Tax 
Increment Financing of I-40/75 Business Park, LLC concerning the financing of public 
infrastructure for the proposed “Prosperity Crossing” project was unanimously approved, except 
Lisa Rottmann who recused herself from the vote. A copy of the Resolution is attached hereto as 
Exhibit C.   
 
 The Chair of the Board called to order the public hearing concerning the project and asked 
for public comment.  Hearing no public comment, the public hearing was then closed.  
 

III. Review and consideration of a resolution of the Board of Directors of The Industrial 
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Development Board of the County of Knox approving PILOT leases with Custom Foods of 
America, Inc. pertaining to the expansion of its existing facilities located at 3600 Pleasant Ridge 
Road, Knoxville, Tennessee 37921.  The Chair recognized Chris Trump who addressed the Board 
regarding the proposed Resolution which is to enter into a PILOT Lease for real property and a 
PILOT Lease personal property.  Mr. McWhorter and Mr. Trump gave the project background and 
parameters. 
 

Upon a motion by Charley Bible and a second by Lisa Rottmann, the Resolution regarding 
the approval of PILOT leases with Custom Foods of America, Inc. and related transactions was 
unanimously approved.  A copy of the Resolution is attached hereto as Exhibit D. 
 

IV. Review and Consideration of a Resolution approving extension of the PILOT 
transaction closing deadline for Averitt Express, LLC and, Inc. pertaining to real property located 
at 5105 South National Drive, Knoxville, Tennessee, 37914.  The Chair recognized Mr. Trump 
who addressed the Board regarding the proposed resolution and the necessity for extending the 
closing deadline to March 31, 2024. 
 

Upon a motion by Charley Bible and a second by Lou Moran, the Resolution regarding the 
approval of an extension of the PILOT closing deadline for Averitt Express, LLC was unanimously 
approved. A copy of the Resolution is attached hereto as Exhibit E. 
 

V. Review and Consideration of a Resolution approving the extension of the PILOT 
transaction closing deadline for Axle Logistics, LLC. pertaining to real property located at 849 
North Central Street, Knoxville, Tennessee, 37917.  The Chair recognized Mr. Trump who 
addressed the Board regarding the proposed resolution and the necessity for extending the closing 
deadline to March 31, 2024. He stated that Axle ran into issues when the new bank for financing 
required a new Phase I, which then found issues that showed levels above industrial limits. Axle 
removed the problem and is waiting for a clean Phase II or other report to make it clear remediation 
was not required.   
 

Upon a motion by Charley Bible and a second by Lou Moran, the Resolution regarding the 
approval of an extension of the PILOT closing deadline for Axle Logistics, LLC was unanimously 
approved.  A copy of the Resolution is attached hereto as Exhibit F. 
 

VI. Review and Consideration of a Resolution Authorizing the Assignment of a PILOT 
lease with Dover Development Corporation pertaining to real property known as Historic 
Knoxville High and located at 101 E. 5th Avenue, Knoxville, Tennessee 37917.  The Chair 
recognized Chris Trump who addressed the Board regarding the proposed Resolution.  David Long 
described the project and assignment of the PILOT lease currently in place for the project  This is 
a transaction where Mr. Patel will be acquiring the property from Dover Development. 
 

Mr. Trump explained that the PILOT and PILOT Lease remain intact however, the 
documents require that the Board approves the assignment to the proposed purchaser, as a 
condition of the transaction.  This is one of the last items required for the transaction to be finalized.  
Financing and all other items are already in place.  Earlier this year, the Board approved language 
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to be removed from senior living to no age parameters.  Mr. Patel is not requesting any other 
changes. 
 

Ms. Rottmann asked if this modification changes rent, etc.  Mr. Trump explained the terms 
of the PILOT will remain the same and stated that all current requirements remain in place.  He 
also stated that previously the Board voted to assign this PILOT and PILOT Lease but ultimately 
the assignment did not come to fruition. 
 

Upon a motion by Anthony Wise and a second by Terry Henley, the Resolution regarding 
the Assignment of a PILOT lease with Dover Development Corporation pertaining to the real 
property known as Historic Knoxville High to HD Patel was unanimously approved.  A copy of 
the Resolution is attached hereto as Exhibit G. 
 

VII. Report of Nominating Committee and Approval of Nominations to Knox County 
Commission for Vacant Board Seat.  The Chair recognized Chris Trump who addressed the Board 
regarding the proposed nomination of Bill Fox to fill Mike George’s remaining term, as set forth 
in the report of the Nominating Committee.  A copy of the Report is attached hereto as Exhibit H.  
Mr. Nance explained that the County Commission can still appoint someone different.  Mr. 
McWhorter explained Mr. Fox’s unique qualifications and prior affiliation with The Development 
Corporation of Knox County.   
 

Upon a motion by Alvin Nance and a second by Lisa Rottmann, the nomination of Bill Fox 
to County Commission to fill the remainder of the term of Mike George committee was unanimously 
approved 
 

VIII. Old Business. 
 

(a) Update on The Development Corporation.  The transition is officially closed and 
the affidavit confirming the transfer is in the process of being submitted to the Attorney General. 
 

IX. New Business. 
 

(a) Approval of 2024 Meeting Schedule. 
 

Upon a motion by Alvin Nance and a second by Charley Bible, the 2024 meeting schedule 
was unanimously approved and is attached hereto as Exhibit I. 
 

X. Next Meeting.  The next regular meeting of The Industrial Development Board of 
the County of Knox is scheduled for January 9, 2024, at 4:00 p.m. at the offices of The 
Development Corporation of Knox County located at 17 Market Square, #201, Knoxville, 
Tennessee. 
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XI. Adjournment.  No further business having come before the Board and upon motion 

duly made and seconded, the Board voted unanimously to adjourn the meeting at 4:43 p.m. 
 
 
 ____________________   
 Dated Shannon Coleman Egle, Secretary 
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EXHIBITS 
 

Exhibit A Agenda – December 12, 2023 
 

Exhibit B Minutes – November 14, 2023 
 

Exhibit C Resolution of the Board of Directors of The Industrial 
Development Board of the County of Knox approving Tax 
Increment Financing of I-40/75 Business Park, LLC 
concerning the financing of public infrastructure for the 
proposed “Prosperity Crossing” project to be located at 
13115 El Camino Lane, 0 El Camino Lane, 0 Everett Road, 
0 Buttermilk Road 

 
Exhibit D Resolution of the Board of Directors of The Industrial 

Development Board of the County of Knox approving 
PILOT leases with Custom Foods of America, Inc. 
pertaining to the expansion of its existing facilities located 
at 3600 Pleasant Ridge Road, Knoxville, Tennessee 37921 

 
Exhibit E Resolution approving extension of PILOT transaction 

closing deadline for Averitt Express, LLC and, Inc. 
pertaining to real property located at 5105 South National 
Drive, Knoxville, Tennessee, 37914 

 
Exhibit F Resolution approving extension of PILOT transaction 

closing deadline for Axle Logistics, LLC. pertaining to real 
property located at 849 North Central Street, Knoxville, 
Tennessee, 37917 

 
Exhibit G Resolution Authorizing the Assignment of a PILOT lease 

with Dover Development Corporation pertaining to real 
property known as Historic Knoxville High and located at 
101 E. 5th Avenue, Knoxville, Tennessee 37917 

 
Exhibit H Nominating Committee Report 

 
Exhibit I 2024 Meeting Schedule 
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As of Dec 31, 2023 As of Dec 31, 2022 Change % Change

ASSETS

   Current Assets

      Bank Accounts

         100-000 Cash - Regions Bank                      386,644.41                      120,638.98            266,005.43 220.50%

            100-700 CGI Grant Pass-through                                    -                          43,000.00             (43,000.00) -100.00%

            100-800 Workforce Training Funds                                    -                          75,000.00             (75,000.00) -100.00%

         Total 100-000 Cash - Regions Bank  $                  386,644.41  $                  238,638.98  $        148,005.43 62.02%

         101-000 First Horizon Checking                        42,384.90                                    -                42,384.90 

            100-700 CGI Grant Pass-through                        43,000.00                                    -                43,000.00 

            100-800 Workforce Training Funds                        47,500.00                                    -                47,500.00 

            101-200 Fairview Reserve                      115,920.31                                    -              115,920.31 

            101-300 Innovation Funds                      141,694.79                                    -              141,694.79 

         Total 101-000 First Horizon Checking  $                  390,500.00  $                                -    $        390,500.00 

         112-000 Grassy Creek - TIF Fund                             384.64                             409.65                    (25.01) -6.11%

         114-000 Northshore TC TIF Fund - County                        10,112.61                        77,077.06             (66,964.45) -86.88%

         117-000 ICS Account                   2,738,728.74                                    -           2,738,728.74 

      Total Bank Accounts  $               3,526,370.40  $                  316,125.69  $     3,210,244.71 1015.50%

      Accounts Receivable

         125-000 Accounts Receivable (A/R) 444,340.58 445,198.00 (857.42) -0.19%

      Total Accounts Receivable  $                  444,340.58  $                  445,198.00  $              (857.42) -0.19%

      Other Current Assets

         127-000 Prepaid Insurance 34,025.14 715.30 33,309.84 4656.76%

      Total Other Current Assets  $                    34,025.14  $                         715.30  $          33,309.84 4656.76%

   Total Current Assets  $               4,004,736.12  $                  762,038.99  $     3,242,697.13 425.53%

   Fixed Assets

      Land

         151-000 Land - Eastbridge Business Park                   2,684,541.28                                    -           2,684,541.28 

         152-000 Land - Centerpoint Business Park                      397,061.50                                    -              397,061.50 

         155-000 Land - Hardin Business Park                   1,051,045.29                                    -           1,051,045.29 

         157-000 Land - Pellissippi Corporate Center                   4,472,421.57                                    -           4,472,421.57 

         160-000 Land - Karns Valley Business Park                   6,941,167.05                                    -           6,941,167.05 

         161-000 Land - Midway Business Park                 23,542,163.15                                    -         23,542,163.15 

      Total Land  $             39,088,399.84  $                                -    $    39,088,399.84 

   Total Fixed Assets  $             39,088,399.84  $                                -    $    39,088,399.84 

   Other Assets

      170-000 Loan to TDC                                    -                        450,000.00 (450,000.00) -100.00%

   Total Other Assets  $                                -    $                  450,000.00  $       (450,000.00) -100.00%

TOTAL ASSETS  $             43,093,135.96  $               1,212,038.99  $    41,881,096.97 3455.42%

The Industrial Development Board of the County of Knox
Balance Sheet

As of December 31, 2023
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LIABILITIES AND EQUITY

   Liabilities

      Current Liabilities

         Accounts Payable

            200-000 Accounts Payable 386,637.64 438,825.49 (52,187.85) -11.89%

         Total Accounts Payable  $                  386,637.64  $                  438,825.49  $         (52,187.85) -11.89%

         Other Current Liabilities

            220-000 Fairview Refundable Deposits                          4,228.53                                    -                  4,228.53 

            245-000 Deferred Revenue                        44,838.32                                    -                44,838.32 

            246-000 Northshore TC TIF - Liability                        10,112.61                        77,077.06             (66,964.45) -86.88%

            247-000 Grassy Creek TIF - Liability                             384.64                             409.65                    (25.01) -6.11%

            251-000 CGI Reimbursement Liability                        43,000.00                        43,000.00                           -   0.00%

            252-000 Workforce Training Liability                        47,500.00                        75,000.00             (27,500.00) -36.67%

            255-000 Innovation Funds                      141,694.79                                    -              141,694.79 

         Total Other Current Liabilities  $                  291,758.89  $                  195,486.71  $          96,272.18 49.25%

      Total Current Liabilities  $                  678,396.53  $                  634,312.20  $          44,084.33 6.95%

   Total Liabilities  $                  678,396.53  $                  634,312.20  $          44,084.33 6.95%

   Equity

      300-000 Opening Balance Equity                        18,400.68                        18,400.68                           -   0.00%

      320-000 Retained Earnings                      537,875.85                      591,668.41             (53,792.56) -9.09%

      Net Income                 41,858,462.90                       (32,342.30)       41,890,805.20 129523.27%

   Total Equity  $             42,414,739.43  $                  577,726.79  $    41,837,012.64 7241.66%

TOTAL LIABILITIES AND EQUITY  $             43,093,135.96  $               1,212,038.99  $    41,881,096.97 3455.42%
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Apr - Dec, 2023

Apr - Dec, 
2022 (PY) Change % Change

Income

   410-000 Interest Revenue                     18.74                   30.53                    (11.79) -38.62%

   415-000 Chamber Funding              60,183.86                         -                60,183.86 

   416-000 Business Park CAM Fee Revenue              14,862.88                         -                14,862.88 

   420-000 Base Rent Revenue                8,600.00            10,700.00               (2,100.00) -19.63%

   421-000 Rent Revenue                1,030.22                         -                  1,030.22 

   435-000 Application Revenue                           -              10,000.00             (10,000.00) -100.00%

   446-000 Assignment Fee                           -              12,771.02             (12,771.02) -100.00%

   448-000 Fairview Rent Revenue                5,215.43                         -                  5,215.43 

Total Income  $          89,911.13  $        33,501.55  $          56,409.58 168.38%

Gross Profit  $          89,911.13  $        33,501.55  $          56,409.58 168.38%

Expenses

   502-001 Operating Expenses 816.30 1,475.41 (659.11) -44.67%

   503-001 Advertising Expense 617.74 1,026.94 (409.20) -39.85%

   507-001 Insurance Expense 9,908.94 3,219.03 6,689.91 207.82%

   511-001 Accounting Expense 11,700.00 9,600.00 2,100.00 21.88%

   512-001 Legal Expense 56,544.07 13,772.50 42,771.57 310.56%

   519-001 Administrative Expense 12,249.99 36,749.97 (24,499.98) -66.67%

   Business Park Operating Expenses

      522-101 Centerpoint Maintenance & Utility                5,703.79                         -                  5,703.79 

      522-102 Eastbridge Maintenance & Utility Expense                7,057.99                         -                  7,057.99 

      522-103 FORIP Maintenance & Utility Expense                1,156.00                         -                  1,156.00 

      522-104 WestBridge Maintenance & Utility Expense                2,916.00                         -                  2,916.00 

      522-106 PCC Maintenance & Utility Expense                3,630.53                         -                  3,630.53 

      522-107 Hardin Maintenance & Utility Expense                3,141.53                         -                  3,141.53 

      522-108 Midway Maintenance & Utility Expense              13,095.25                         -                13,095.25 

      522-109 Karns Valley Maintenance & Utility Expense              10,558.70                         -                10,558.70 

   Total Business Park Operating Expenses  $          47,259.79  $                     -    $          47,259.79 

   Fairview Technology Center Operating Expenses

      523-100 Building & Grounds Maintenance              14,138.00                         -                14,138.00 

      523-101 Fairview Utilities                     45.01                         -                       45.01 

   Total Fairview Technology Center Operating Expenses  $          14,183.01  $                     -    $          14,183.01 

Total Expenses  $        153,279.84  $        65,843.85  $          87,435.99 132.79%

Net Operating Income  $         (63,368.71)  $       (32,342.30)  $         (31,026.41) -95.93%

The Industrial Development Board of the County of Knox
Income Statement with Prior Year Comparison

For the 9 Periods Ended December 31, 2023
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Other Income

   400-100 Interest Revenue - ICS              11,259.89                         -                11,259.89 

   430-000 PILOT Revenue            404,304.25          426,993.25             (22,689.00) -5.31%

   449-000 Oakwood Rent- Restricted                           -              77,000.00             (77,000.00) -100.00%

   450-000 Grant Revenue                           -            500,000.00           (500,000.00) -100.00%

   460-000 Grassy Creek Construction Revenue                           -                8,111.55               (8,111.55) -100.00%

   470-000 Workforce Training Funds                           -              75,000.00             (75,000.00) -100.00%

   480-000 TDC Land Transfer Revenue       39,088,305.54                         -         39,088,305.54 

   485-000 TDC  Funds Transfer Revenue         3,222,828.88                         -           3,222,828.88 

   487-000 TDC Accounts Receivable              49,687.30                         -                49,687.30 

Total Other Income  $    42,776,385.86  $   1,087,104.80  $    41,689,281.06 3834.89%

Other Expenses

   550-000 Grant Expense                           -            500,000.00           (500,000.00) -100.00%

   560-000 Grassy Greek Construction Expense                           -                8,111.55               (8,111.55) -100.00%

   561-000 Axle Logistics Parking                   250.00                         -                     250.00 

   570-000 Workforce Training Expense                           -              75,000.00             (75,000.00) -100.00%

   587-001 PILOT Payment Expense            404,304.25          426,993.25             (22,689.00) -5.31%

   587-003 TDC Loan Forgiveness            450,000.00                         -              450,000.00 

   950-001 Transfer to TDC - Restricted Funds                           -              77,000.00             (77,000.00) -100.00%

Total Other Expenses  $        854,554.25  $   1,087,104.80  $       (232,550.55) -21.39%

Net Other Income  $    41,921,831.61  $                     -    $    41,921,831.61 

Net Income  $    41,858,462.90  $       (32,342.30)  $    41,890,805.20 129523.27%
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Staff Summary 

The Prosperity Crossing Project is a proposed 169-acre sports and commercial development located on 
the north side of the I-40 and Watt Rd. interchange in Western Knox County. The project will provide 
developable land and infrastructure to build a 50+ acre regional sports complex including lighted multi-
use turf fields and associated indoor sports, training, and medical facilities. In addition to the sports 
facilities, the site will include a 326-unit Class A apartment complex, 5 to 6 hotels, restaurants, and 
associated retail and support businesses upon completion.  

The Project will require significant investment in public infrastructure to support these facilities in what 
is considered a blighted and under-utilized portion of Knox County. The public infrastructure 
improvements include new water, sewer, electric, and gas lines, as well as roads improving the general 
accessibility in the area. To offset the expense of the public improvements and make the Project 
financially viable, the applicant submitted an application for Tax Increment Financing (TIF) to the 
Industrial Development Board (IDB). Per the TIF Policies and Procedures, the IDB submitted the 
application to Knox County Commission who in turn instructed the Finance Director of the County to 
obtain a third-party review from Municap, Inc. (Municap Report) to determine the amount of public 
support, if any, necessary for the developer to achieve a reasonable return on investment related to the 
development of the Project. The Municap Report provided 3 scenarios estimating the annual rate of 
return using different TIF Grant amounts shown below.  

Summary of Estimated Financial 
Returns 

TIF Grant of TIF Grant of TIF Grant of 
$2,900,000 $8,900,000 $13,000,000 

(Appendix B-1) (Appendix B-2) (Appendix B-3) 
Estimated annual internal rate of return 

12.0% 14.8% 16.9% 

Based on the results of the Municap Report and conversations with Knox County administration, the 
applicant has requested that the IDB prepare and approve the submittal of an Economic Impact Plan to 
County Commission using a TIF Grant in the amount of $8.9 million for an estimated annual rate of 
return of 14.8%. 

As always, if you have any questions or concerns, I would be happy to arrange a time to discuss prior to 
the meeting. 

Sincerely, 

Mac McWhorter 
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A RESOLUTION OF THE BOARD OF DIRECTORS OF THE 
INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF 
KNOX APPROVING AN APPLICATION AND AN ECONOMIC 
IMPACT PLAN, AND AUTHORIZING THE EXECUTION OF 
DOCUMENTS, RELATING TO TAX INCREMENT FINANCING 
OF COSTS RELATING TO THE PROSPERITY CROSSING 
PROJECT  

 
 WHEREAS, The Industrial Development Board of the County of Knox (the “Board”) is the 
industrial development authority created by Knox County, Tennessee (the “County”) and is duly 
incorporated pursuant to Sections 7-53-301, et seq., Tennessee Code Annotated; and 
 
 WHEREAS, the Board has previously approved that certain Application (“Application”) for tax 
increment financing (“Tax Increment Financing”) from I40/75 Business Park, LLC (together with any and 
all affiliates thereof, “Applicant”) in connection with Applicant’s infrastructure improvements and 
construction of a mixed-use development to be known as “Prosperity Crossing” located off El Camino Lane 
in Knox County, Tennessee near the Watt Road interchange on I-40/75 (the “Project”); and 
 
 WHEREAS, the Applicant has also submitted to the Application Review Committee and the Board 
an Economic Impact Plan (the “Economic Impact Plan”) for the development of the Project, and 
 

WHEREAS, the Application and the Economic Impact Plan identifies the parcels of real property 
for which tax increment are proposed to be made available for the payment of debt service on the Tax 
Increment Financing (the “Plan Area”); and 

 
WHEREAS, the Economic Impact Plan proposes certain Tax Increment Financing for eligible 

costs of the development of the Project in the Plan Area, which will consist of a maximum contribution of 
$8,900,000, plus interest thereon, in incremental taxes, all in the form of payments or reimbursements to 
the Board over a maximum term of twenty (20) years per tract; and 

 
WHEREAS, on December 18, 2023, the Commission of Knox County approved the Economic 

Impact Plan; and 
 
WHEREAS, the Board desires to approve the Application and Economic Impact Plan; and 
 

 WHEREAS, the Board has provided timely public notice of this regular meeting and the public 
hearing on the Economic Impact Plan has already been conducted; and  
 
 WHEREAS, the development of the Plan Area would include the Project to be developed by one 
or more developers as described in the Economic Impact Plan (collectively, the “Developer”); and 
 
 WHEREAS, the Economic Impact Plan would permit the Tax Increment Financing for 
infrastructure improvements to the Project in the Plan Area to be provided through the issuance of the 
Board’s bonds, notes; and other obligations in the total principal amount not to exceed $8,900,000; and 
 
 WHEREAS, the Board desires to authorize the execution of the documents necessary to implement 
such Tax Increment Financing pursuant to Section 7-53-312, Tenn. Code Ann., in the maximum principal 
amount not to exceed $8,900,000; and 
 

WHEREAS, there have been submitted to the Board the forms of the following instruments 
(collectively, the “Documents”) which the Board proposes to execute to carry out the transactions described 
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above, copies of which Documents shall be filed with the records of the Board: 
 

(a) Loan Agreement (the “Loan Agreement”) between the Board and SouthEast Bank (the 
“Lender”), providing for a loan not to exceed $8,900,000 (the “Loan”) to the Board; 
 

(b) The form of the Board’s $8,900,000 Tax Increment Revenue Note (Prosperity Crossing 
Project) (the “Tax Increment Note”) that will evidence the Board’s obligation to repay the Loan on the 
terms set forth therein;  
 

(c) Assignment of Tax Increment Revenues (the “Assignment”) from the Board for the benefit 
of the Lender, assigning tax increment revenues to secure the Tax Increment Note; 
 

(d) Development and Financing Agreement (the “Development Agreement”) between the 
Board and the Developer relating to the development of the Project; and 
 

WHEREAS, such Tax Increment Financing will further the public purposes of the Board by 
promoting development in the Plan Area; and 

 
WHEREAS, three parcels of real property identified in the Application and the Economic Impact 

Plan and included within the Plan Area are not owned by the Applicant (the “Additional Parcels”); and 
 
WHEREAS, the Board’s policies and procedures require the Board to obtain the consent of the 

property owners of such parcels included within any plan area that are not owned by the applicant for such 
for tax increment financing prior to their inclusion in the plan area (the “Third Party Consent 
Requirement”); and 

 
WHEREAS, the Board has received the consent of two of the property owners of such Additional 

Parcels to their inclusion in the Plan Area, and the Board desires to waive the requirement to obtain the 
consent of the property owner of the third parcel of the Additional Parcels, which is owned by the Hays 
Family Trust (the “Hays Parcel”). 
 

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of The Industrial 
Development Board of the County of Knox, as follows: 
 

1. It is hereby found and determined that the financing of the Project will promote the 
economy and development in the State of Tennessee, Knox County, Tennessee, and the welfare of the 
citizens thereof. 
 

2. The Board hereby ratifies its prior approval of the Application and approves and adopts the 
Economic Impact Plan as presented to this regular meeting of the Board.  The Economic Impact Plan shall 
be in substantially the form now before this meeting of the Board, or with such changes therein as shall be 
approved by legal counsel to the Board. 

 
3. The Chair or Vice Chair of the Board is hereby authorized and directed to execute, and, if 

requested, its Secretary or Assistant Secretary is hereby authorized to attest, and either is authorized and 
directed to deliver the following documents, all as are in substantially the form filed of record with the 
Board and with such changes as are approved by counsel to the Board: 

 
(a) The Loan Agreement to the Lender; 

(b) the Tax Increment Note;  
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(c) the Assignment to the Lender; 

(d) the Development Agreement to the Developer; and 

(e) any and all other instruments, documents and agreements deemed necessary or 
desirable by the Lender in order to evidence and secure the Tax Increment Financing properly in accordance 
with the requirements of the Lender, including without limitation, security agreements, certificates, 
affidavits, and any other instruments of any kind or nature whatsoever, all in the form required by the 
Lender. 

4. Any authorization herein to execute any document shall include authorization to record 
such document where appropriate and to make any changes and completions to any such document as may 
be required by the Lender that do not materially change the obligations of the Board under such document, 
with such changes and completions approved by the authorized officers executing same in consultation 
with counsel to the Board, the execution of same by such authorized officers to constitute conclusive 
evidence of the approval of same. 
 

5. The Board hereby waives the Third Party Consent Requirement with respect to the Hays 
Parcel. 

 
6. Each of the officers of the Board and the members of the Board’s staff is, furthermore, 

hereby authorized to do all acts and things and execute all documents, from time to time, as may be 
necessary or convenient to carry out and comply with the provisions of this Resolution. 

 
7. All other acts of the officers of the Board which are in conformity with the purposes and 

intent of this resolution and in furtherance of the financing of the Project are hereby approved and 
confirmed. 
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Presented at this meeting of the Board, held on February 13, 2024, and passed and approved on 

the same date. 
 
 

THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE COUNTY OF KNOX 

 
 

  
Chair 

Dated:  February 13, 2024 
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CERTIFICATE 
 
 As Secretary of The Industrial Development Board of the County of Knox, I hereby certify that the 
above Resolution was presented at the meeting of the Board of Directors of said corporation on the 13th day 
of February, 2024; that a quorum was present; that the vote on the adoption of the Resolution was taken 
openly and the Board of Directors duly approved the resolution; that said meeting was held at a specified 
time and place; that notice was duly given, and that the meeting was called and held in strict accordance 
with the provisions of the charter and bylaws of said corporation and in accordance with applicable law.   
 
 IN WITNESS WHEREOF, I have executed this Certificate, this _____ day of February, 2024. 
 

_____________________________________________ 
Tiffany E. Gardner, Secretary 
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SOUTHEAST BANK 
 
 

and 
 
 

THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX 
 
 

LOAN AGREEMENT 
 
 

RELATING TO PROSPERITY CROSSING PROJECT 
 

$8,900,000 Tax Increment Revenue Note, Series A  
(Prosperity Crossing Project) 

 
 

Dated as of [__________], 2024 
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LOAN AGREEMENT 
  

THIS LOAN AGREEMENT (the “Loan Agreement”) is made and entered into as of [__________], 
2024, between SOUTHEAST BANK, a state banking corporation (the “Lender”), and THE INDUSTRIAL 
DEVELOPMENT BOARD OF THE COUNTY OF KNOX, a public nonprofit corporation organized under 
Tenn. Code Ann. §§ 7-53-101, et seq. (the “Board”).   

 
RECITALS: 

 
WHEREAS, the Board has previously prepared and approved an Economic Impact Plan for 

Prosperity Crossing Project (the “Economic Impact Plan”); and 
 
WHEREAS, the Economic Impact Plan was approved by the County Commission of the County 

of Knox (the “Commission”), on [December ___, 2023], on behalf of Knox County (the “County”); and 
 

WHEREAS, the Board and I40/75 Business Park, LLC, a Tennessee limited liability company (the 
“Developer”), have entered into a Development and Financing Agreement, dated as of the date hereof (the 
“Development Agreement”), regarding the development of a mixed-use development, expected to include 
a multiuse regional sports venue and sports training facilities with medical components, a 326-unit Class A 
apartment complex, hotels, retail establishments, and restaurants, on certain parcels of real property 
generally located off El Camino Lane in Knox County, Tennessee near the Watt Road interchange on I-
40/75 in Knox County, Tennessee, as further described in the Economic Impact Plan as the “Plan Area”; 
and  
 

WHEREAS, under Tenn. Code Ann. §§ 7-53-301, et seq., and the Economic Impact Plan, the 
Board is authorized to issue and secure the TIF Note (as herein defined) to finance certain Costs (as herein 
defined); and 
 
 WHEREAS, the Board will establish a special fund (the “Prosperity Crossing Project Tax 
Increment Fund”) into which Tax Increment Revenues (as herein defined) will be deposited, and from 
which debt service on the TIF Note will be paid in accordance with Tenn. Code Ann. § 7-53-312. 

 
TERMS: 

 
 NOW, THEREFORE, in consideration of the Recitals above, the premises and the mutual 
covenants and undertakings below, the parties hereto covenant, agree and bind themselves as follows: 
 

ARTICLE I 
DEFINITIONS 

 
 In addition to the terms defined above, the following words and phrases shall have the following 
meanings: 
 
 “Administrative Fee” shall mean the fee to the Board for each Tax Year equal to 25 basis points 
(0.25%) of the outstanding amount of the Loan that is payable in accordance with Section 7.3(a) hereof. 

“Allocation Period” shall mean, with respect to each Parcel, the twenty (20) Tax Years designated 
in a notice from the Board to the County in accordance with the Development Agreement hereof. The 
Allocation Period shall be, with respect to each Parcel, the twenty (20) year period of time permitted under 
the Economic Impact Plan and under applicable law that the Tax Increment Revenues from such Parcel in 
the Plan Area will be allocated to the Board to be applied to the payment of debt service on the TIF Note.  
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Any Tax Increment Revenues collected with respect to the Allocation Period for a Parcel shall be available 
to pay debt service on the TIF Note even if such Tax Increment Revenues are collected after the end of the 
Allocation Period as long as such Tax Increment Revenues relate to taxes imposed during the Allocation 
Period for such Parcel.  

“Applicable Interest Rate” means the greater of (a) the SOFR Rate (as hereinafter defined), plus 
two and 50/100 percent (2.50%) or (b) four and 50/100 percent (4.50%) per annum. 

 
“Assignment” means the Assignment of Tax Increment Revenues executed by the Board and 

delivered in accordance with Article III hereof and any amendments thereto from time to time. 

“Base Taxes” means the amount of ad valorem taxes that were payable with respect to a Parcel to 
the County for the year prior to the date the Economic Impact Plan was approved by the County, which is 
the 2022 Tax Year. 

 “Business Day” means any day other than a Saturday, Sunday or federal holiday. 

 “Closing Date” means the date on which the TIF Note is issued by the Board to the Lender. 

 “Costs” means the Eligible Development Costs and Transaction Costs.  
 

“Deed of Trust” means that certain Second Deed of Trust, Assignment of Rents and Security 
Agreement dated as of the date hereof from Developer for the benefit of Lender. 
 

 “Default” means any Default under this Loan Agreement as specified in and defined in Article 
VIII hereof. 

“Development Agreement” shall have the meaning given to such term in the Recitals of this 
Agreement. 

 
“Economic Impact Plan” shall have the meaning given to such term in the Recitals of this 

Agreement. 

“Eligible Development Costs” means costs incurred to pay for the Public Infrastructure, including 
capitalized interest on the Note until the completion of the Public Infrastructure, that are permitted to be 
financed under the Economic Impact Plan.   

“Guarantors” means, collectively, the Developer, Steven Maddox, and Joseph Hollingsworth, Jr., 
as joint and several guarantors. 

“Guaranty” means, collectively, the Guaranty Agreements, each of even date herewith, from each 
of the Guarantors, as referred to in Section 2.8(e) hereof. 

“Interest-only Period” shall mean the three-year period commencing on [__________, 2024 and 
continuing through __________, 2027]. 

“Loan” means the loan made under this Loan Agreement and evidenced by the TIF Note. 

“Loan Documents” mean, collectively, the TIF Note, this Loan Agreement, the Assignment, and 
the other documents required by or delivered in connection with any of the foregoing. 
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 “Maturity Date” means [__________, 2044].  

“Note Payment Date” shall have the meaning given to such term in Section 2.5. 
 

 “Parcel” means a tax parcel in the Plan Area. 
 

“Plan Area” shall have the meaning given to such term in the Recitals of this Agreement and shall 
include those parcels of property within the Plan Area listed or show on Exhibit B attached hereto. 

“Project Fund” shall mean Prosperity Crossing Project Fund created under Section 7.1 of this Loan 
Agreement. 

“Public Infrastructure” shall have the meaning given to such term in Tenn. Code Ann. § 9-23-102. 

“SOFR Rate” means the thirty-day average Secured Overnight Financing Rate of interest (rounded 
upward to the next whole multiple of one-sixteenth of one percent (1/16 of 1%)) published daily by the 
Federal Reserve Bank of New York at 8:00 am EST.   

“State” means the State of Tennessee. 

 “Tax Increment Fund” shall mean Prosperity Crossing Project Tax Increment Fund created under 
Section 7.1 of this Loan Agreement. 

“Tax Increment Revenues” means, with respect to each Parcel, 100% of all ad valorem property 
taxes assessed annually in respect of such Parcel by the County which are payable to the County with 
respect to any Tax Year during the Allocation Period for such Parcel, less (a) Base Taxes and (b) any portion 
of such incremental tax revenues designated by the County to pay debt service on the County's obligations 
that is required to be excluded from the Tax Increment Revenues pursuant to Tenn. Code Ann. § 7-53-312 
and the Economic Impact Plan. 

“Tax Year” shall mean each calendar year as to which property taxes are payable with respect to 
the Plan Area. 

 “TIF Note” or “Note” means the Tax Increment Revenue Note issued pursuant to Article II hereof. 

 “Transaction Costs” mean all legal fees, recording fees, appraisal fees, engineering fees, 
environmental fees, survey fees, fees of the Board and other similar fees and expenses incurred by the 
Board, the Lender or the Developer in connection with and attributable to the issuance of the TIF Note and 
the transactions directly related thereto. 

ARTICLE II 
THE LOAN AND TIF NOTE 

 
Section 2.1  Designation.  The TIF Note shall be designated “The Industrial Development Board 

of the County of Knox $8,900,000.00 Tax Increment Revenue Note, Series A (Prosperity Crossing 
Project).” 

 
Section 2.2  Loan.  Subject to completion of the conditions precedent set forth in Sections 2.8(a) 

and 2.8(b) hereof, Lender agrees to make a term loan to the Board in an amount equal to Eight Million Nine 
Hundred Thousand and No/100 Dollars ($8,900,000.00) (the “Loan”). The proceeds of the Loan may not 
be repaid and reborrowed. 

44



 
Section 2.3  Interest Rate.  Outstanding principal under the TIF Note shall bear interest at the 

Applicable Interest Rate; provided, however, that the Lender may determine to adjust the Applicable 
Interest Rate by written notice to the Board and the Developer given not later than thirty (30) days prior to 
the date of adjustment, upon Lender’s review of current credit market conditions on [__________, 20___], 
and thereafter on each sixty-month anniversary thereafter during the term of the TIF Note.  

 
Section 2.4  Maturity.   The TIF Note shall mature on the Maturity Date, unless prepaid earlier as 

provided herein and in the TIF Note; provided, however, that the TIF Note shall become immediately due 
and payable if the Lender determines to demand prepayment of all principal and interest under the TIF Note 
by the Board on [__________, 20____], and thereafter on each sixty-month anniversary thereafter during 
the term of the TIF Note.  Notwithstanding the Maturity Date of the Note, any Tax Increment Revenues 
with respect to taxes imposed during an Allocation Period for a Parcel but received after the Maturity Date 
of the TIF Note shall be applied to the payment of the TIF Note if the TIF Note has not been paid in full 
upon the receipt by the Board of any such amount. 

 
Section 2.5  Interest Payments. During the Interest-Only Period, annual payments of accrued 

interest on the outstanding principal of the TIF Note shall be made on June 1 of each year.  Thereafter, 
annual payments of accrued interest shall be made on each June 1, commencing [June 1, 2027].  Each date 
that accrued interest is to be paid on the TIF Note is referred to herein as “Note Payment Date.” The sources 
for the payment of accrued interest, and the order in which amounts shall be paid therefrom, shall be as 
follows: first, from Tax Increment Revenues available therefor (if any) deposited in the Tax Increment 
Fund; second, from amounts payable by the Developer under the Development Agreement; and third, from 
amounts payable under the Guaranty Agreements.  Interest shall be calculated based on a 365/366-day year 
at the interest rate specified above based on the actual number of days elapsed since the last interest 
payment. Upon request, the Lender shall provide to the Board and the Developer a current statement of 
payments of interest and any principal reductions as provided in Section 2.6 hereof.  In the event adequate 
funds, from the sources described above, are not available on any Note Payment Date or the Maturity Date 
during the term of the TIF Note to pay the interest accrued thereon and such amount is not paid from the 
Developer’s funds pursuant to the Development Agreement, the amount of unpaid interest may be repaid 
as provided in the Development Agreement. 

 
Section 2.6  Principal Payments.  Beginning on [June 1, 2027], principal on the TIF Note shall be 

payable on each Note Payment Date, with all unpaid principal coming due on the Maturity Date or such 
earlier date on which the TIF Note shall become due and payable. The principal amount to be paid on each 
such Note Payment Date shall be in amount such that the outstanding principal amount of the TIF Note 
after such payment will not exceed the amount shown for such May 1st on Exhibit D attached hereto.  All 
Tax Increment Revenues that are on deposit in the Tax Increment Fund on each Note Payment Date, 
commencing [__________, 20___], after the payment of accrued interest on the TIF Note and the 
Administrative Fee payable to the Board pursuant to Section 7.3 (a), shall be applied to the payment of the 
principal on the TIF Note as a payment thereof, but if such application of Tax Increment Revenues is not 
sufficient to reduce the principal amount of the TIF Note to what is required by this Section, the Board 
(subject to the limitations herein as to sources of payment) shall be required to make an additional payment 
of principal sufficient to reduce the principal amount of the TIF Note as required by this Section.  All of 
the sources of payment as described in Section 2.5 as to interest payments shall also be available to make 
each such principal payment, including payment under the Development Agreement or the Guaranty 
Agreements.  

 
Section 2.7  Optional Prepayments.   In addition to the principal payments required by Section 2.6 

hereof, the Board shall have the right to prepay the TIF Note, at the direction of the Developer, with 
available amounts in the Tax Increment Fund or from such other amounts as otherwise are available to the 

45



Board, without premium or penalty, at any time upon three (3) days’ notice to the Lender, provided that 
amounts on deposit in the Tax Increment Fund may only be used to prepay the TIF Note prior to 
[__________, 20___] without the consent of the Lender.  The amount of any such prepayment shall be 
applied to the principal amount to be prepaid plus accrued interest thereon. 

 
Section 2.8  Conditions Precedent to Agreement and the Loan.  In connection with the delivery of 

the TIF Note, and as conditions to the first advance thereunder, there shall be delivered to or deposited with 
the Lender, in form and substance satisfactory to the Lender: 

 
(a) to the extent not paid with the proceeds of the TIF Note, the amount of any 

reasonable costs related to the documentation and closing of the Loan, including, but not limited 
to, title insurance premiums and costs, Lender’s legal fees, appraisal and appraisal review fees, 
environmental inspection fees, survey fees and recording fees; 

(b) copies, certified by the Secretary of the Board, of the Charter and Bylaws of the 
Board and the resolutions authorizing the issuance of the TIF Note and the execution, delivery and 
performance of this Loan Agreement and the TIF Note; 

(c) copies, certified by an authorized officer of Developer, of the organizational 
documents of Developer and any resolutions authorizing the execution, delivery, and performance 
of the Development Agreement, its Guaranty, and the Deed of Trust by the Developer; 

(d) copies of closing certificates and documentation required in connection with the 
execution and delivery of this Agreement and the Development Agreement, all in form and 
substance satisfactory to Lender's counsel; 

 
(e) the executed Guaranty of each of the Guarantors regarding the repayment of the 

TIF Note, in form and substance satisfactory to Lender;  

(f) a Tennessee certificate of existence for the each of the Board and the Developer 
indicating that each is in good standing;  

(g) originally executed complete counterparts of this Loan Agreement, the 
Assignment, the Development Agreement, the Deed of Trust, and all other documents that may be 
required by Lender; 

(h) an opinion of counsel to the Board in form and substance satisfactory to the Lender; 

(i) an opinion of bond counsel acceptable to the Lender as to the enforceability of the 
TIF Note and the pledge of the Tax Increment Revenues; and 

(j) the TIF Note, duly executed and issued by the Board, in an aggregate principal 
amount not to exceed $8,900,000.00. 

By its execution and delivery of this Loan Agreement, the Lender hereby acknowledges that each of the 
deliveries in this Section 2.8 has been satisfied. 
 

Section 2.9  Execution, Limited Obligations.  The TIF Note shall be executed on behalf of the 
Board with the manual signature of the Chair and attested by the Secretary or other duly authorized officer 
of the Board.  The TIF Note, and the obligations of the Board under this Loan Agreement and the other 
Loan Documents, shall not constitute an indebtedness of the County within the meaning of the Constitution 
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and statutes of the State or the charter or ordinances of the County.  The obligations of the Board under this 
Agreement, the TIF Note or any other Loan Documents are not general obligations of the Board but are 
limited obligations payable solely out of the Tax Increment Revenues pledged to and designated for the 
payment of such obligations and made available to the Board. In the event that a Default occurs under this 
Loan Agreement, no judgment for any deficiency for the obligations of the Board under the TIF Note, this 
Loan Agreement or any other Loan Documents shall be sought or obtained against the Board, except to the 
extent payable solely from the Tax Increment Revenues pledged to and designated for the payment of such 
obligations. Nothing contained in this Section 2.9 shall (x) be deemed to be a release or impairment of the 
indebtedness evidenced by the TIF Note or the lien of this Loan Agreement or any of the other Loan 
Documents except for the nonrecourse provisions of the immediately preceding sentence, or impair the 
indebtedness recoverable under the Guaranty, or (y) preclude the Lender from realizing on the collateral 
described in the Loan Documents in the event of a Default. Amounts deposited in the Tax Increment Fund 
and the Tax Increment Revenues shall be used for no purpose other than to pay the principal of, interest on 
and any other amounts due under the TIF Note and this Agreement, including Administrative Fees, until 
they are paid in full.  For the avoidance of doubt, and notwithstanding the foregoing or anything to the 
contrary in this Loan Agreement or in any of the other Loan Documents, the Board is not personally liable 
for the repayment of the Loan outside of the Tax Increment Revenues pledged to and designated for the 
payment of such obligations and is not obligated to make up any shortfall in Tax Increment Revenues to 
pay debt service on the TIF Note. 

 
Section 2.10  Form of TIF Note.  The TIF Note is to be in substantially the form set forth in Exhibit 

A attached hereto, with appropriate variations, omissions and insertions as permitted or required by this 
Loan Agreement, with such changes being conclusively approved by execution of the TIF Note by the 
Board and acceptance of the TIF Note by the Lender. 
 

Section 2.11  Origination Fee.  Developer shall pay to Lender on the Closing Date an origination 
fee equal to Forty-Four Thousand Five Hundred and 00/100 Dollars ($44,500.00) (the “Origination Fee”).  
Developer expressly acknowledges that such fee is fair and reasonable compensation for Lender’s 
commitment hereto. 
 

ARTICLE III 
COLLATERAL SECURING THE TIF NOTE 

 
Section 3.1  Assignment of Tax Increment Revenues.  As a source of and security for the payment 

of the TIF Note and all amounts due hereunder, the Board has assigned and pledged to the Lender, pursuant 
to the Assignment, all Tax Increment Revenues, except the Administrative Fees payable to the Board 
pursuant to Section 7.3. 
 

Section 3.2  Pledge of Tax Increment Fund.  To the extent of any interest of the Board therein, all 
moneys in the Tax Increment Fund, including, without limitation, any earnings thereon and proceeds 
thereof, except the Administrative Fee payable to the Board pursuant to Section 7.3, are hereby pledged to 
the payment of the principal of and interest on the TIF Note, and the Board hereby grants to the Lender a 
security interest therein.  The Tax Increment Fund shall be maintained with the Lender, at the expense of 
the Developer, in an account designated by the Lender, with interest earnings thereon being deposited into 
such Tax Increment Fund. 

 
Section 3.3  Right of the Lender to Receive Collateral and Proceeds.  The Lender is hereby 

authorized to receive and hold all the collateral described in this Article III as security for the TIF Note and 
all amounts due hereunder.   
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Section 3.4  Waiver of Other Rights.  Other than as provided in this Loan Agreement or as 
subsequently provided in a separate written instrument and other than a right of set-off against the Tax 
Increment Fund, the Lender shall not have any right of set-off against any funds of the Board maintained 
in an account with the Lender and the Lender expressly waives all such rights.   

 
ARTICLE IV 

EXTRAORDINARY PREPAYMENT OF THE TIF NOTE 
Section 4.1  Extraordinary Prepayment.  The TIF Note is subject to prepayment upon the demand 

of the Lender, in whole, at a redemption price equal to 100% of the principal amount outstanding thereof 
plus accrued interest to the redemption date, but only from any Tax Increment Revenues available therefor 
or amounts payable by the Developer or by the Guarantors pursuant to any Guaranty, in the event that: 

 
(a) The Developer fails to pay when due (or within any grace period therein provided) 

any amount required it under the terms of the Development Agreement;  
 

(b) Any Guarantor fails to pay when due (or within any grace period therein provided) 
any amount required of any Guarantor under the terms of any Guaranty as it relates to the TIF Note;  

 
(c) Tax Increment Revenues cease to be legally available for principal or interest 

payments on the TIF Notes; or  
 

(d) This Loan Agreement or any of the Loan Documents becomes void, unenforceable, 
or impossible of performance as a result of any changes in law or administrative, legislative or 
judicial action. 

 
Section 4.2    Payment Due.  The payment due to the Lender as a result of any prepayment of the 

TIF Note pursuant to this Article IV shall be paid in full within ten (10) days after the occurrence of the 
event pursuant to which the TIF Note must be prepaid hereunder. 

 
ARTICLE V 

REPRESENTATIONS, WARRANTIES AND COVENANTS 
 
Section 5.1  Representations and Warranties of the Board.   The Board represents and warrants that: 
 

(a) The Board is a duly established, organized and existing public corporation under 
the laws of the State of Tennessee. 

(b) The Board has all requisite power, authority and legal right to execute and deliver 
the Loan Documents and all other instruments and documents to be executed and delivered by the 
Board pursuant hereto or thereto, to perform and observe the provisions hereof and thereof and to 
carry out the transactions contemplated hereby and thereby.  All corporate action on the part of the 
Board which is required for the execution, delivery, performance and observance by the Board of 
the Loan Documents has been duly authorized and effectively taken, and such execution, delivery, 
performance, and observation by the Board do not contravene applicable law or any contractual 
restriction binding on or affecting the Board. 

(c) No authorization or approval or other action by, and no notice to or filing with, any 
governmental authority or regulatory body is required for the due execution and delivery by the 
Board of, and performance by the Board of its obligations under, the Loan Documents other than 
the notices and filings required to be made upon closing and annually with the Comptroller of the 
State of Tennessee and as required under the Act and Tenn. Code Ann. § 9-23-101, et seq. 
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(d) The Loan Documents, when delivered, will be legal, valid, and binding special 
obligations of the Board enforceable against the Board in accordance with their respective terms. 

(e) There is no default of the Board in the payment of the principal of or interest on 
any of its indebtedness for borrowed money or under any instrument or instruments or agreements 
under and subject to which any indebtedness for borrowed money has been incurred which does or 
could affect the validity and enforceability of the Loan Documents or the ability of the Board to 
perform its obligations hereunder or thereunder, and no event has occurred and is continuing under 
the provisions of any such instrument or agreement which constitutes or, with the lapse of time or 
the giving of notice, or both, would constitute such a default. 

(f) There is no pending or, to the knowledge of the undersigned officers of the Board, 
threatened, action or proceeding before any court, governmental agency or arbitrator (i) to restrain 
or enjoin the issuance or delivery of the TIF Note or the collection of any revenues pledged under 
this Loan Agreement or the Assignment, (ii) in any way contesting or affecting the validity, 
authorization or enforceability of this Loan Agreement, the TIF Note or Assignment, the 
availability of Tax Increment Revenues to pay and secure this Loan Agreement, the TIF Note, or 
the Assignment, or (iii) in any way contesting the existence or powers of the Board which could 
have an adverse effect on the validity, authorization, or enforceability of this Loan Agreement, the 
TIF Note, or the Assignment with respect to the Board or on the ability of the Board to carry out 
its obligations hereunder or thereunder. 

(g) In connection with the authorization, issuance and sale of the TIF Note, the Board 
has complied with all provisions of the Act and Sections 8-44-104, et seq., of Tenn. Code Ann. 

(h) The Board has not assigned or pledged and will not assign or pledge its interest in 
the Tax Increment Revenues with respect to the period prior to payment in full of the indebtedness 
evidenced by the TIF Note for any purpose other than to secure the TIF Note under this Loan 
Agreement.  

(i) Other than as expressly provided in this Loan Agreement, the Tax Increment Fund 
is not subject to any lien, security interest or right of set-off in favor of any lender, creditor or 
claimant of the Board. 

(j) The Board is not in default under any provision of its Charter or Bylaws and is not 
in default under any of the provisions of the laws of the State which default would affect its 
existence or its powers referred to in Section 5.1(b) hereof. 

Section 5.2  Covenants of the Board.  The Board covenants with the Lender as follows: 
 

(a) The Board will not allow the Tax Increment Fund to become subject to any lien, 
security interest or right of set-off in favor of any lender, creditor or claimant of the Board, other 
than the Lender pursuant to this Loan Agreement and the Assignment. 

(b) The Board will not enter into any agreement or instrument which might in any way 
prevent or materially impair its ability to perform its obligations hereunder or under the Loan 
Documents. 

(c) So long as the TIF Note shall remain outstanding, the Board will, upon the 
reasonable request of the Lender: 
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(i) take all action and do all things which it is authorized by law to take and 
do in order to perform and observe all covenants and agreements on its part to be performed 
and observed under the Loan Documents; and 

(ii) execute, acknowledge where appropriate, and deliver from time to time, 
promptly at the request of the Lender, all such instruments and documents as in the 
reasonable opinion of the Lender are necessary or desirable to carry out the intent and 
purpose of the Loan Documents, but at all times, the Loan shall remain non-recourse to the 
Board, except to the extent payable solely from the Tax Increment Revenues as described 
herein. 

(d) So long as the TIF Note shall remain outstanding, the Board will not, without the 
prior written consent of the Lender: 

(i) take any action, or fail to take any required action, that, directly or 
indirectly, adversely affects its existence or status as a public corporation under the laws 
of the State;  

(ii) take any action, or fail to take any required action, that would cause or 
permit the County not to collect and pay to the Board (or deposit into the Tax Increment 
Fund) the Tax Increment Revenues; or 

(iii) take any action, or fail to take any required action, that would have the 
effect of materially reducing the expected Tax Increment Revenues, including, without 
limitation, entering into a payment in lieu of tax transaction in accordance with Tenn. Code. 
Ann. § 7-53-305 with respect to any parcel in the Plan Area. 

ARTICLE VI 
DISBURSEMENTS OF PROCEEDS 

 
On the Closing Date, at the direction of the Developer and with approval of the Lender, the Lender 

shall deposit all proceeds of the Loan into the Project Fund, as defined herein. The proceeds of the Loan 
shall be used solely to pay or to reimburse the Developer for Eligible Development Costs and Transaction 
Costs, all are as detailed on a Borrowing Certificate delivered to the Board and the Lender, the form of 
which is attached hereto as Exhibit C and incorporated herein by reference (“Borrowing Certificate”).  The 
proceeds of the Loan may not be repaid and reborrowed. The following shall be additional conditions 
precedent to each disbursement of proceeds from the Project Fund: 
 

(i)  no breach of this Agreement or the Development Agreement by Developer has occurred 
and is continuing; and  

 
(ii) all representations and warranties of the Developer in this Agreement and the Development 

Agreement are true and correct as of the date thereof. 
 

ARTICLE VII 
PROJECT FUND AND TAX INCREMENT FUND 

 
Section 7.1  Establishment of Funds.  There are hereby established by the Board (a) a special fund 

to be held in a segregated account with the Lender called the “Prosperity Crossing Project Fund,” that is 
not commingled with funds and loan proceeds not related to the construction of the Public Infrastructure, 
into which shall be deposited all proceeds of the TIF Note prior to their disbursement to pay Transaction 
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Costs and Eligible Development Costs and any interest earnings thereon and (b) a special fund to be held 
in a segregated account with Lender called the “Prosperity Crossing Project Tax Increment Fund,” into 
which shall be deposited all Tax Increment Revenues and any interest earnings thereon.   

 
Section 7.2  Disbursements from Project Fund.  All proceeds of the TIF Note shall be deposited in 

the Project Fund.  Amounts deposited in the Project Fund shall be disbursed in accordance with Article VI 
hereof. 
 

Section 7.3  Disbursements from Tax Increment Fund.   
 
(a) On each Note Payment Date, commencing on the May 1st following the first 

Allocation Period, the Board shall disburse to itself its Administrative Fee from the Tax Increment 
Revenues deposited in the Tax Increment Fund on such date, but only to the extent available 
therefrom and only to the extent the Administrative Fee has not already been received by the Board 
for the Tax Year during which such date occurs. After such disbursement, all remaining Tax 
Increment Revenues on deposit in the Tax Increment Fund shall be applied to the payment of the 
interest and principal due under the TIF Note as provided in Sections 2.5 and 2.6 hereof and in the 
TIF Note. If any delinquent tax payments that result in Tax Increment Revenues are deposited in 
the Tax Increment Fund after the May 1st following the Tax Year as to which such tax payments 
relate, such amounts shall be applied, at the direction of the Developer, to prepay the TIF Note as 
provided in Section 2.7 hereof. Amounts deposited in the Tax Increment Fund shall not be invested. 

 
(b) In the event of prepayment in whole of the TIF Note under Article IV hereof, the 

entire amount of the Tax Increment Fund (less any outstanding Administrative Fee payable to the 
Board pursuant to Section 7.3(a)) shall be disbursed to prepay the TIF Note. 

 
ARTICLE VIII 

DEFAULTS AND REMEDIES 
 
Section 8.1  Defaults.  Each of the following events shall constitute a “Default” hereunder: 
 

(a) default in the due and punctual payment of interest on or principal of the TIF Note 
on any Note Payment Date to the extent required by Sections 2.5 and 2.6 hereof after ten (10) days’ 
written notice thereof to the Board and the Developer; 

(b) the occurrence of a breach under or failure to comply with terms of the 
Development Agreement, the Assignment, the Deed of Trust, any Guaranty, or any of the other 
Loan Documents, and the passage of the period, if any, allowed thereunder for the remedying or 
curing of such breach or failure of compliance;  

(c) the occurrence of a breach under or failure to comply with terms of any other of 
the covenants, agreements or conditions on the part of the Board, the Developer, or any Guarantors 
contained in this Loan Agreement or any of the other Loan Documents (except as described in 
Sections 8.1(a) - (b) hereof) and the failure to remedy the same within thirty (30) days after written 
notice thereof to the Board, the Developer, and the Guarantors; provided, however, that if any such 
breach or failure to comply (i) is such that it cannot be cured or remedied within such thirty (30) 
day period, (ii) does not involve the payment of any monetary sum, and (iii) does not place any 
rights or interest in collateral of the Lender in immediate jeopardy, then such breach or failure to 
comply shall not constitute a Default if corrective action is instituted by the Board, the Developer, 
or the Guarantors to the reasonable satisfaction of the Lender within such thirty (30) day period 
and diligently pursued until such breach or failure to comply is corrected; provided, further, 
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however, that in no event shall any such cure period exceed ninety (90) days without the express 
written consent of the Lender, which shall not be unreasonably withheld, conditioned or delayed.  
If the Board, the Developer, or the Guarantors shall fail to correct or cure such breach or failure to 
comply within such ninety (90) day period (as the same may be extended pursuant to the foregoing 
sentence), a Default shall be deemed to have occurred hereunder without further notice or demand 
of any kind being required; 

(d) Tax Increment Revenues cease to be legally available for principal and interest 
payments on the TIF Note; 

(e) the Developer fails to pay when due (or within any grace period therein provided) 
any amount required of it under the terms of the Development Agreement; 

(f) any Guarantor fails to pay when due (or within any grace period therein provided) 
any amount required of Guarantor under the terms of any Guaranty as it relates to the TIF Note;   

(g) this Loan Agreement or any of the other Loan Documents becomes void, 
unenforceable, or impossible of performance as a result of any changes in law or administrative, 
legislative or judicial action;  

 
(h)  the filing by or against the Developer or any Guarantor of a voluntary or 

involuntary petition in bankruptcy or the filing against the Developer or any Guarantor of a 
complaint or petition seeking the appointment of a trustee, receiver, liquidator, or examiner of the 
Developer or any Guarantor, or any of their assets; or the Developer or any Guarantor’s 
adjudication as a bankrupt or insolvent; or the filing by the Developer or any Guarantor of any 
petition or answer seeking or acquiescing in any reorganization, receivership, arrangement, 
composition, readjustment, liquidation, dissolution, or similar relief for the Developer or any 
Guarantor, or any of their assets under any present or future federal, state or other law or regulation 
relating to bankruptcy, insolvency, receivership or other relief for debtors; or the Developer or any 
Guarantor’s seeking or consenting to or acquiescing in the appointment of any trustee, receiver, 
liquidator or examiner of the Developer or any Guarantor, including, but not limited to, rents, 
issues, profits or revenues thereof; or the making by the Developer or any Guarantor, of any general 
assignment for the benefit of creditors; or the admission in writing by the Developer or any 
Guarantor, of its inability to pay its debts generally as they become due; or the commission by the 
Developer or any Guarantor, of an act of bankruptcy; or an execution, levy, garnishment, or the 
commencement of attachment, seizure, foreclosure or forfeiture proceedings, whether by judicial 
proceeding, self-help, administrative proceeding or any other method against any collateral 
securing the Loan; 

(i) should a material adverse change occur in the financial condition of any Guarantor 
or the value of any Loan Document is impaired or is limited including, without limitation, the 
assertion of any offset, cancellation, termination, limitation, revocation, dispute, claim, 
unenforceability, invalidity, or loss of priority of the Note or any Loan Document or the 
commencement of any legal or equitable proceeding challenging the execution, liability, 
enforceability, validity, perfection and priority of the Note or any Loan Document given with 
respect to or in connection with the Loan; or  

 
(j) any consolidation, reorganization, restructure or dissolution of the Developer or 

any Guarantor which is an entity, or the liquidation or any revocation or any termination of 
existence of the Developer or any Guarantor which is not cured within sixty (60) days after such 
event (regardless of whether election to continue is made); or any expiration, revocation or other 
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termination of the Developer’s or any Guarantor’s charter, bylaws, organizational agreement, 
certificate of authority, good standing, or authorization to do business which is not cured within 
sixty (60) days after such event; or merger with another entity when the Developer or any Guarantor 
is not the surviving entity. 

 
Section 8.2  Acceleration.  Upon the occurrence of any Default hereunder and the expiration of any 

applicable cure period without cure, the Lender may declare the principal of the TIF Note and all accrued 
and unpaid interest thereunder to be immediately due and payable.   

 
Section 8.3  Other Remedies. 

 
(a) Upon the occurrence of a Default, and subject to the provisions of Section 2.9 

hereof, the Lender may pursue any available remedy at law or in equity to enforce the payment of 
the principal of and interest on the outstanding TIF Note and to enforce the Deed of Trust, 
Assignment, the Guaranty Agreements and all rights derived therefrom.  

(b) No remedy conferred upon or reserved to the Lender by the terms of this Loan 
Agreement, the Deed of Trust, the Guaranty Agreements, or the Assignment is intended to be 
exclusive of any other remedy, but subject to the provisions of Section 2.9 each and every such 
remedy shall be cumulative and shall be in addition to any other remedy given to the Lender 
hereunder or now or hereafter existing at law or in equity. 

(c) No delay or omission to exercise any right or power accruing upon any Default 
shall impair any such right or power or shall be construed to be a waiver of any such Default or 
acquiescence therein; such right or power may be exercised from time to time as often as may be 
deemed expedient. 

(d) No waiver of any Default hereunder, whether by the Lender or by any holder of 
the TIF Note, shall extend to or shall affect any subsequent Default or shall impair any rights or 
remedies consequent thereon. 

Section 8.4  Waiver.  Upon the occurrence of a Default, to the extent that such rights may then 
lawfully be waived, neither the Board nor anyone claiming through or under it, shall set up, claim or seek 
to take advantage of any stay or extension laws of any jurisdiction now or hereafter in force, in order to 
prevent or hinder the collection of the TIF Note or the enforcement of this Loan Agreement, the 
Development Agreement, the Assignment, the Deed of Trust, or any of the other Loan Documents,  and the 
Board, for itself and all who may claim through or under it, hereby waives, to the extent that it lawfully 
may do so, the benefit of all such laws. 

 
By written notice to the Board provided in accordance with Section 9.2 hereof, the Lender shall 

have the right to waive any breach of any promise made in the TIF Note, or any Default under Section 8.1 
hereof, or any default under the Assignment or other documents relating to, securing or otherwise executed 
in connection with the TIF Note, and its consequences.  In case of any such waiver or rescission, then and 
in every such case the Board and the Lender shall be restored to their former positions and rights hereunder, 
but no such waiver or rescission shall extend to any subsequent or other breach, Default or default or impair 
any right consequent thereon. 

 
Section 8.5  Application of Moneys.  All moneys received by the Lender pursuant to any right given 

or action taken under the provisions of this Article VIII shall, after payment of the costs and expenses of 
the proceedings resulting in the collection of such moneys and of the fees of, and expenses, liabilities and 
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advances incurred or made by, the Lender, be allocated to and applied first to accrued interest and then to 
principal due on the TIF Note. 

 
Section 8.6  Board Obligations.  Upon the occurrence and continuance of a Default, the Board 

hereby grants to the Lender the full authority for the account of the Board to perform any covenant or 
obligation of the Board under this Loan Agreement, in the name and stead of the Board, with full power to 
do any and all things and acts to the same extent that the Board could do and perform any such things and 
acts and with power of substitution.  

 
ARTICLE IX 

MISCELLANEOUS 
 
Section 9.1  Term of Loan Agreement.  This Loan Agreement shall remain in full force and effect 

from the date hereof to and including such time as all of the TIF Note and the fees and expenses of the 
Lender relating to this Loan Agreement, the TIF Note and the Assignment shall have been fully paid. 

 
Section 9.2  Notices.  All notices, certificates or other communications hereunder shall be 

sufficiently given and shall be deemed given when hand-delivered or mailed by registered or certified 
mail, postage prepaid, or delivered by courier (such as Federal Express), all charges prepaid, addressed as 
follows: 

 
 If to the Board: 
 

The Industrial Development Board of the County of Knox 
17 Market Square, Suite 201 
Knoxville, Tennessee  37902 
Attention:  Chair 

 
 With a copy to: 
 

Egerton, McAfee, Armistead & Davis, P.C. 
1400 Riverview Tower 
900 S. Gay Street 
Knoxville, Tennessee 37902 
Attention:  R. Christopher Trump 

 
 With a copy to: 
 

I40/75 Business Park, LLC 
100 Dalton Place Way, Suite 105 
Knoxville, Tennessee 37911 
Attention:  Steven Maddox 

 
If to the Lender: 

 
SouthEast Bank 
12700 Kingston Pike 
Knoxville, Tennessee 37934 
Attention:  Brandon Hopkins 
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 With a copy to: 
  
  __________ 

__________ 
__________ 
Attention: __________ 
 

The Board and the Lender may, by written notice given hereunder, designate any further or different 
addresses to which subsequent notices, certificates or other communications shall be sent. 
  

Section 9.3  Binding Effect.  This Loan Agreement shall inure to the benefit of and shall be binding 
upon the Board and the Lender and their respective successors and assigns.   

 
Section 9.4  Severability.  In any event any provision of this Loan Agreement shall be held invalid 

or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render 
unenforceable any other provision hereof or thereof. 

 
Section 9.5  Amendments, Changes and Modifications.  This Loan Agreement may not be 

effectively amended, changed, modified, altered or terminated without the written consent of the Lender, 
the Board and the Developer. 

 
Section 9.6  Execution in Counterparts.  This Loan Agreement may be executed in several 

counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 

 
Section 9.7  Applicable Law.  This Loan Agreement shall be governed by and construed in 

accordance with the laws of the State, and the venue of any litigation with respect hereto shall be exclusively 
in state court in Knox County, Tennessee or federal court in the U.S. District Court for the Eastern District 
of Tennessee. 

 
Section 9.8  Captions.  The captions and headings in this Loan Agreement are for convenience only 

and in no way define, limit or describe the scope or intent of any provisions or Sections of this Loan 
Agreement. 

 
Section 9.9  Payment or Performance on Business Days.  If the date for any payment hereunder, or 

the last date for performance of any act or the exercising of any right as provided in this Loan Agreement, 
shall not be a Business Day, such payment may be made or act performed or right exercised on the next 
succeeding Business Day. 

 
Section 9.10  No Liability of Officers.  No recourse under or upon any obligation, covenant, or 

agreement herein, in the TIF Note or in the Assignment, or under any judgment obtained against the Board 
or the Developer, or by the enforcement of any assessment or by any legal or equitable proceeding by virtue 
of any constitution or statute or otherwise or under any circumstances, shall be had against any incorporator, 
member, employee, director or officer, as such, past, present, or future, of the Board or the Developer, as 
applicable, either directly or through the Board or the Developer, as applicable, or otherwise, for the 
payment for or to the Board or the Developer, as applicable, or any receiver thereof, or for or to the holder 
of the TIF Note, of any sum that may be due and unpaid by the Board or the Developer, as applicable, upon 
the TIF Note or the Assignment to which any such party is a party.  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, employee, director or officer, as such, to respond by reason of any act or omission 
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on his part or otherwise, for the payment for or to the Board or the Developer, as applicable, or any receiver 
thereof, or for or to the holder of the TIF Note, of any sum that may remain due and unpaid upon the TIF 
Note or the Assignment, is hereby expressly waived and released as a condition of and consideration for 
the execution of this Loan Agreement and the issuance of the TIF Note.  

 
Section 9.11  No Liability of County.  The County shall not, in any event, be liable for the 

performance of any pledge, mortgage, obligation or agreement of any kind whatsoever herein or 
indebtedness by the Board, and neither the TIF Note nor any of the agreements or obligations of the Board 
contained in any other document relating thereto or otherwise shall be construed to constitute an 
indebtedness of the County within the meaning of any constitutional or statutory provision whatsoever, 
provided, however, that the terms of this Section 9.11 shall in no way limit or affect the obligation of the 
County to remit the Tax Increment Revenues for the benefit of the Lender and the Board. 

 
Section 9.12  Interest and Charges. Notwithstanding any provision herein to the contrary, it is the 

intent of the Lender and the Board that neither the Lender nor any subsequent holder of the indebtedness 
evidenced by this Loan Agreement or the TIF Note shall be entitled to receive, collect, reserve or apply, as 
interest or other charges, any amounts in excess of the maximum amounts legally permitted to be charged 
under applicable law or regulations.  In the event this Loan Agreement or the TIF Note requires a payment 
of interest or other charges that exceeds the maximum amounts legally permitted to be charged under 
applicable law or regulations, such interest or other charges, as the case may be, shall not be received, 
collected, charged or reserved until such time as such interest or other charges, as the case may be, together 
with all other interest and other charges then payable, fall within the maximum amounts legally permitted 
to be charged under applicable law and regulations.  In determining whether or not the interest paid or 
payable, under any specific contingency, exceeds the amount provided by application of the maximum 
lawful rate of interest, the Board and the Lender, to the greatest extent permitted under applicable law, (a) 
shall exclude voluntary prepayments and the effects thereof, and (b) shall amortize, prorate, allocate and 
spread, in equal parts, the total amount of interest throughout the entire term hereof; provided, however, 
that if the principal indebtedness evidenced hereby is paid in full prior to the end of the full contemplated 
term hereof, and if the interest received for the actual period of existence hereof exceeds the amount 
provided by application of the maximum lawful rate of interest, the Lender shall refund to the Board the 
amount of such excess or credit the amount of such excess against the principal portion of the principal 
indebtedness hereunder as of the date it was received, and, in such event, the Lender shall not be subject to 
any penalties provided by any laws for contracting for, charging, reserving, collecting or receiving interest 
in excess of the amount provided by application of the maximum lawful rate of interest.  The term 
“maximum lawful rate of interest” as used herein shall mean a rate of interest equal to the maximum lawful 
rate of interest permitted to be charged under the applicable laws and regulations of the State of Tennessee. 

 
Section 9.13  Limitation of Board Liability - No Personal Liability.  Anything in this Agreement to 

the contrary notwithstanding, Lender agrees it shall look solely to the Tax Increment Fund for the collection 
of any judgment (or other judicial process) requiring the payment of money by the Board or the County in 
the event of any default or breach by the Board or the County with respect to any of the terms, covenants 
and conditions of this Agreement to be observed and/or performed by the Board or the County.  No recourse 
shall be had for any claim based upon any obligation, covenant or agreement in this Agreement against any 
past, present or future director, officer, member, employee, counsel, or agent of the Board, whether directly 
or indirectly, and all such liability of any such individual as such is expressly waived and released as a 
condition of and in consideration for the Board entering into this Loan Agreement. Under no circumstances 
shall the Board be liable for any special or consequential damages, all of which are hereby waived by the 
Developer.  No other property or assets of the Board or the County other than the Tax Increment Revenues 
shall be subject to levy, execution or other procedures for the satisfaction of remedies of the Lender 
hereunder.   
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 IN WITNESS WHEREOF, the Board has caused this Loan Agreement to be executed in its name 
and the Lender has caused this Loan Agreement to be executed in its name, all as of the date first above 
written. 
 
      BOARD: 
 

THE INDUSTRIAL DEVELOPMENT BOARD OF 
THE COUNTY OF KNOX 

 
 
      By:        
       Chair 
 
ATTEST: 
 
__________________________________ 
Secretary 
 
 
      LENDER: 
 
      SOUTHEAST BANK 
 
 
      By:        
      Title:        
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EXHIBIT A 
 

TIF Note Form 
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EXHIBIT B 
 

Parcels within the Plan Area 
 

Tax Parcel 2022 Knox County Base 
Taxes 

141 033 $7,840.00 
141 03304 $4,216.00 
141 02806* $4,751.00 
141 028 $471.00 
141 02802 $4,662.00 
141 03306** $4,590.52 
141 03302*** $7,350.42 
141 03301**** $1,838.07 

 
 
Base Tax Year: 2022 
 
*Parcel 141 02806 was recently combined from parcels 141 02806 and 141 02805, so the 2022 Knox 
County Base Taxes for both parcels 141 02806 and 141 02805 is totaled here. 
**Owned by Jemini LLC 
***Owned by Scott Mieloch 
****Owned by Hays Family Trust 
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EXHIBIT C 
 

Form of Disbursement Request 
 

To: SouthEast Bank  
 12700 Kingston Pike 

Knoxville, Tennessee 37934 
 Attention:  Brandon Hopkins 
 

The Industrial Development Board of the County of Knox 
17 Market Square, Suite 201 
Knoxville, Tennessee  37902 
Attention:  Chair 
 

Re: Loan evidenced by $8,900,000.00 Tax Increment Revenue Note, Series A (Prosperity Crossing 
Project) dated [__________, 2024] (the “Loan”), made pursuant to a Loan Agreement, dated 
[__________, 2024] (the “Loan Agreement”), between The Industrial Development Board of the 
County of Knox (the “Board”) and SouthEast Bank (the “Lender”) 

 
Dated: [__________], 2024 

You are hereby authorized and requested to disburse pursuant to Article VI of the Loan Agreement 
the sum of $_____________ (the “Requested Amount”) from the Project Fund created pursuant to the Loan 
Agreement or, if the initial disbursement, directly to the parties listed on Exhibit A hereto.  In connection 
with such disbursement, I40/75 Business Park, LLC, a Tennessee limited liability company, the Developer 
referenced in the Loan Agreement (the “Developer”), hereby certifies as follows: 

(a) All amounts disbursed shall be applied to the payment of or the reimbursement to 
the Developer for the payment of costs relating to Eligible Development Costs and/or Transaction 
Costs.  With respect to amounts disbursed to pay Eligible Development Costs, the Developer 
hereby represents and warrants that (i) the Developer is familiar with the definition of Public 
Infrastructure within the meaning of the Loan Agreement; (ii) all Eligible Development Costs for 
which payment is requested were incurred to pay for Public Infrastructure and (iii) the Developer 
has confirmed with its design professionals, including its architect or engineer, and its site 
development contractor that the allocation of costs incurred with respect to the Project as shown on 
Exhibit A reflect a fair allocation of costs to Public Infrastructure. 

 
(b) With the delivery of this Certificate, and upon approval of the Board below, all 

requirements and conditions for disbursement of amounts pursuant to this request under Article VI 
of the Loan Agreement have been satisfied. 

 
 Please disburse all such amounts to the parties in the manner described on Exhibit A attached 
hereto. 
 
 All capitalized terms used herein and not otherwise defined shall have the meanings given to such 
terms in the Loan Agreement. 
 

 

[signature page follows] 
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 IN WITNESS WHEREOF, the parties have caused this Initial Disbursement Request to be 
executed in their names as of the date first above written. 
 
       

DEVELOPER: 
 
I40/75 Business Park, LLC 
 

 
      By:        
      Its:         
 
APPROVED BY: 
 
LENDER: 
 
SouthEast Bank 
 
 
By:        
Its:         
 
 
APPROVED BY: 
 
BOARD: 
 
The Industrial Development Board of the County of Knox 
 
 
By:       
 Paul Fortunato, Chairman 
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EXHIBIT A 
 

Disbursements 
 
 
Payee   Description      Amount 
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EXHIBIT D 
 

Maximum Principal Amount Outstanding on TIF Note on each May 1st 
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DEVELOPMENT AND FINANCING AGREEMENT 
RELATING TO PROSPERITY CROSSING PROJECT 

 
 This DEVELOPMENT AND FINANCING AGREEMENT (this “Agreement”) is entered into as 
of ____________, 2024, by and between THE INDUSTRIAL DEVELOPMENT BOARD OF THE 
COUNTY OF KNOX, a public nonprofit corporation organized under Tenn. Code Ann.  §§ 7-53-101, et 
seq. (the “Board”), and I40/75 BUSINESS PARK, LLC, a Tennessee limited liability company (the 
“Developer”). 
 

W I T N E S S E T H: 
 
 WHEREAS, the Board has prepared and approved an Economic Impact Plan for Prosperity 
Crossing Project (the “Economic Impact Plan”) regarding the development of a mixed-use development, 
expected to include a multiuse regional sports venue and sports training facilities with medical components, 
a 326-unit Class A apartment complex, hotels, retail establishments, and restaurants (collectively, the 
“Project”) on certain parcels of real property generally located off El Camino Lane in Knox County, 
Tennessee near the Watt Road interchange on I-40/75 in Knox County, Tennessee, as further described in 
the Economic Impact Plan; and 
 

WHEREAS, the area that is subject to the Economic Impact Plan is shown on Exhibit A attached 
hereto (the “Plan Area”); and 
 

WHEREAS, such tax parcels identified by the Knox County Property Assessor’s office as 141 
03301 (owned by Hays Family Trust), 141 03302 (owned by Scott Mieloch), and 141 03306 (owned by 
Jemini LLC) (collectively, the “Additional Parcels”), have been included within the Plan Area to be affected 
by the proposed tax increment financing, and such owners of the Additional Parcels have consented to the 
inclusion of such Additional Parcels into the Plan Area; 

 
WHEREAS, except for the Additional Parcels, the Developer or its affiliated entities are the 

owners of substantially all of the property located within the Plan Area; and 
 

 WHEREAS, the Developer has prepared a master plan for the Project, which was attached as 
Exhibit A to the Economic Impact Plan (the “Master Plan”); and 
 

WHEREAS, consistent with the Master Plan, the Developer has prepared a site plan for the Project, 
which is attached hereto as Exhibit B; and 

 
WHEREAS, the Developer intends to develop the Project in substantially the manner shown on 

the Master Plan and the Site Plan; and  
 

WHEREAS, the Economic Impact Plan authorizes tax increment financing (“Tax Increment 
Financing”) to finance a portion of the cost of the Project as described in the Economic Impact Plan; and 
 
 WHEREAS, in order to accomplish such tax increment financing, SouthEast Bank, a Tennessee 
banking corporation (the “Lender”), has agreed to extend a loan to the Board in the principal amount not to 
exceed $8,900,000.00 (the “TIF Loan”), evidenced by a tax increment revenue note issued by the Board 
(the “TIF Note”), with such TIF Note being issued pursuant to the terms of a Loan Agreement between the 
Lender and the Board (the “Loan Agreement”); and 
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WHEREAS, the TIF Loan and the TIF Note are guaranteed pursuant to the terms of Guaranty 
Agreements (the “Guaranty Agreements”) executed by each of the Developer, Steven Maddox, and Joseph 
Hollingsworth, Jr., individually and as joint and several guarantors (collectively, the “Guarantors”); and  

 
WHEREAS, the proceeds of the Tax Increment Financing would be used to pay a portion of the 

costs of Public Infrastructure, as defined in the Loan Agreement, related to the Project and costs related to 
the closing of the TIF Loan; and  

 
WHEREAS, certain incremental property tax revenues (the “Tax Increment Revenues”) that result 

from the development of the Plan Area under the Economic Impact Plan will be allocated to the Board by 
Knox County, Tennessee (the “County”) to be used to pay debt service of the Tax Increment Financing; 
and 

 
 WHEREAS, for the purpose of establishing the rights and obligations of the parties with respect 
to the development of the the Plan Area and certain terms related to the Tax Increment Financing, the parties 
have entered into this Agreement. 
 
 NOW, THEREFORE, in consideration of the terms, conditions and mutual agreements by and 
between the parties, as hereafter set forth in detail, the parties do hereby mutually agree as follows: 
 

1. Designation as Developer.  The Board hereby designates the Developer as developer of the 
Project and, in furtherance thereof, grants to the Developer and its affiliated entities, during the term of this 
Agreement, the exclusive right to develop the Project substantially in accordance with this Agreement and 
the Economic Impact Plan. 

2. The TIF Loan.  On the date hereof, the Board and the Lender have closed the TIF Loan 
pursuant to the terms of the Loan Agreement and the following documents have been executed, accepted 
and/or delivered in connection therewith (collectively, with the Loan Agreement, the “Loan Documents”): 

  (a) the TIF Note;  
 

(b) an Assignment of Tax Increment Revenues, dated as of the date hereof, between 
the Board and the Lender (the “TIF Assignment”), assigning the Tax Increment Revenues to the 
Lender to secure the TIF Note; and  

 
(c) the Guaranty Agreements.  

 
The Developer consents to the disbursement of the proceeds of the TIF Loan in accordance with the Loan 
Documents and this Agreement and acknowledges that it has approved the terms of the Loan Documents 
in all respects.  The Board agrees to comply with the terms of the Loan Documents to which it is a party. 
The Board also agrees that it will not agree or consent to any amendment, modification or change in the 
Loan Documents without the prior written consent of Developer, provided the Developer is not in default 
in the performance of its obligations hereunder. 
 

3. Use of Proceeds of TIF Loan.  The Board hereby agrees to commit the proceeds of the TIF 
Loan, to the payment of Eligible Development Costs and Transaction Costs (each as defined in the Loan 
Agreement) with respect to the Project in the amount up to $8,900,000.00 in accordance with the terms and 
conditions of the Loan Agreement and this Agreement. In the event the Eligible Development Costs and 
Transaction Costs exceed the proceeds of the TIF Loan, the Developer shall pay all such excess costs.  The 
Developer agrees that the Board shall have no obligation to undertake any activities that would cause the 
Board to incur costs or expenses in excess of the proceeds of the TIF Loan available therefor.  The 
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Developer acknowledges that the Developer shall have sole responsibility as to the tax consequences to the 
Developer and its members and affiliates relating to the application of the proceeds of the TIF Loan, 
including any federal income tax consequences, and the Developer acknowledges for itself and its members 
and affiliates that it has not and shall not rely on any representation of the Board, its legal counsel or bond 
counsel relating to such tax consequences.  

 
4. Developer Obligations.  The Developer has already undertaken or agrees to undertake the 

following development activities in connection with the Project (the “Development Activities”):   
 
(a) Use its best efforts to develop the Project substantially as shown on the Site Plan;  
 
(b) Make no Material Alterations to the Site Plan without the prior consent of the 

Board, which shall not be unreasonably withheld, conditioned or delayed.  As used herein, a 
“Material Alteration” to the Site Plan shall mean any change that would materially decrease the 
Tax Increment Revenues or would alter or eliminate any portion of the public amenities or Public 
Infrastructure shown on the Site Plan.     
 

(c) Diligently pursue the construction of the multiuse regional sports venue and sports 
training facilities with medical components, a 326-unit Class A apartment complex, hotels, retail 
establishments, and restaurants as shown on the Site Plan as part of the Project and all public 
amenities and Public Infrastructure shown on the Site Plan and complete said construction in 
accordance with the Site Plan on or before [December 31, 20___] (the “Completion of 
Construction”).  The sports venue portion of the development will include, at a minimum, a 
multifield soccer facility, consisting of no less than seven (7) soccer fields across at least twenty-
six (26) acres and associated amenities, including parking, concessions, and restrooms 
(collectively, the “Soccer Complex”).  The financial assistance to the Project is contingent upon 
the Developer commencing construction of the Soccer Complex by [__________, 20___].  
Furthermore, Developer agrees that no Tax Increment Revenues will be used to pay debt service 
on the Tax Increment Financing until the Soccer Complex has been completed. 
 

(d) Cause the construction of the Project to be performed in a good and workmanlike 
manner by licensed contractors.  Subject to Section 3 above, as between the Developer and the 
Board, the Developer shall be solely responsible for the amount of any costs, fees and expenses 
incurred in connection with the construction of the Project and in performance of the terms of all 
construction contracts relating to the Project (collectively, the “Construction Contracts”). 

 
(e) Cause the construction of the Project to be in accordance with good construction 

industry practice and cause the Project to be safe for the general public and to have amenities 
consistent with the Site Plan, including, without limitation, the public amenities set forth in the Site 
Plan. 

 
(f) Cause the Project and the design and construction of the Project and all public 

amenities and Public Infrastructure as shown on the Master Plan to comply with all applicable 
permits, laws, regulations, codes and periodic inspections of all governmental and quasi-
governmental local, state and federal agencies and authorities having jurisdiction over the Project.  
The Developer will also arrange for the appropriate municipal and public utility bodies to provide 
utility and related services, as needed, for the operation of the Project. 

 
(g) Secure or cause to be secured all structural, mechanical, environmental, soils and 

other tests that are normally and customarily performed in accordance with good construction 
industry practice in the state of Tennessee, and/or to comply with the Construction Contracts, 
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and/or which are necessary to comply with applicable law.  The costs of such tests shall be the 
responsibility of the Developer. 

 
(h) Pay all amounts due under the Construction Contracts and use commercially 

reasonable efforts to cause any general contractor to pay each subcontractor, laborer and 
materialman the amount due under its subcontract on account of its service or work.  The Developer 
shall keep, and cause to be kept, the Project free from liens, claims and encumbrances of the 
contractors, subcontractors, materialmen, laborers and others, other than liens, claims or 
encumbrances that may arise in the ordinary course of construction and which do not materially 
adverse impact the ability of the Developer to perform its obligations hereunder; provided, 
however, the Developer shall not be in default under this subsection to the extent that Developer in 
good faith is disputing any such lien, claim or encumbrance. 

 
(i) Cause all legally or contractually required permits, licenses and certificates of 

occupancy to be obtained and paid for and cause all laws, rules, regulations and codes of federal, 
state and local governments to be observed with respect to all work and operations performed 
pursuant to this Agreement. 

 
(j) Provide updates to the Board on the status of the Development Activities and the 

Project as is reasonably requested by the Board. 
 

(k) Acquire and maintain during the term of this Agreement commercial general 
liability insurance covering claims for bodily injury, death and property damage in the amount not 
less than Two Million Dollars ($2,000,000.00) per occurrence and an umbrella policy in an amount 
not less than Five Million Dollars ($5,000,000.00).  All required policies of insurance and any 
endorsements, renewals or replacements thereof shall be in form and substance satisfactory to the 
Board, and shall be issued by a company licensed in the State of Tennessee and acceptable to the 
Board.  The Board shall be named as an additional insured with respect to such liability policies.  
All policies shall contain a written obligation on the part of the insurance carrier to notify the Board 
in writing not less than thirty (30) days prior to the effective date of any cancellation or material 
modification of any such insurance coverage.  At least thirty (30) days prior to the expiration date 
of any of the polices, the Developer shall deliver to the Board renewal policies, binders or 
certificates establishing coverage in form satisfactory to the Board. 

 
5. Obligations of the Developer with Respect to the TIF Loan.  The Developer agrees to the 

following obligations with respect to the TIF Loan: 
 

(a) The Developer shall pay on behalf of the Board, directly to the Lender, in 
connection with the annual payments of debt service on the TIF Note as specified therein 
(irrespective of the limitation in the TIF Note that such payments are limited to Tax Increment 
Revenues) and that are due on each Note Payment Date through and including the maturity of the 
TIF Note, an amount equal to the difference, if any, between the amount of interest and principal 
then due with respect to the TIF Note and the Tax Increment Revenues then available therefor, if 
any. 
 

(b) In the event the Developer is required to make any payment pursuant to subsection 
(a) of this Section 5, the Developer shall be deemed to have made a loan to the Board on a non-
recourse basis to enable the Board to meet its obligations with respect to the TIF Loan.  Any such 
loan shall not bear interest and shall have a maturity date on May 1st following the date of expiration 
of the latest occurring Allocation Period.  Any such loans from the Developer to the Board pursuant 
to this subsection shall be paid solely from the Tax Increment Revenues, provided, however, that 
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no portion of any such loan from the Developer to the Board shall be repaid, and no interest thereon 
or other amounts due with respect thereto shall be paid, so long as any amounts are owed to the 
Lender under the TIF Note, the TIF Loan or otherwise with respect to the TIF Note or the TIF 
Loan, regardless of whether such amounts owed to the Lender under the TIF Note, the TIF Loan 
or otherwise with respect to the TIF Note or the TIF Loan are due and payable.  The repayment of 
any loans from the Developer by the Board is expressly junior and subordinate in all respects to the 
full and complete payment to the Lender of the TIF Note, the TIF Loan and any other amounts 
otherwise due with respect to the TIF Note or the TIF Loan, and the Board shall not be required to 
make any payments pursuant to this subsection sixty (60) days after the last date than an allocation 
of Tax Increment Revenues is payable to the Board under the Economic Impact Plan from the Plan 
Area.  The Developer shall give the Board written notice of any loans made by the Developer 
pursuant to this Section 5 within thirty (30) days of such loan, and the Board shall, based upon such 
notices, keep a record of all amounts due to the Developer hereunder.  At the request of the Board 
or the Developer, any such loan from the Developer shall be evidenced by a non-recourse 
promissory note payable solely from Tax Increment Revenues.  The Board shall not be required to 
repay any amounts loaned by the Developer hereunder of which the Board has not received notice 
pursuant to this Section. 

 
(c) The TIF Note and any interest accruing thereon and any loan from the Developer 

described above are to be repaid solely out of the Tax Increment Revenues except as to the TIF 
Note, such TIF Note shall be additionally payable from amounts payable hereunder or under any 
Guaranty. 

 
(d) Notwithstanding the subsequent sale of all or any portion of the property on which 

the Project is to be located, absent an express and explicit release agreement in favor of the 
Developer and/or Guarantors executed and delivered by the Lender (which release shall be binding 
upon the Lender and the Board), the Developer and Guarantors shall remain fully liable for their 
respective obligations under the Loan Documents, notwithstanding the assumption of any or all 
obligations by any buyer of such property. 
 

(e) On or prior to March 15 of each year, commencing [March 15, 2024], the 
Developer shall provide to the Lender and the Board a list of all properties located in the Plan Area 
and the status of the payment of the property taxes with respect to each such property.  The 
Developer shall also notify the Lender and the Board of any subdivision of any parcel within the 
Plan Area, together with a proposed allocation of Base Taxes (as defined in the Loan Agreement) 
as between the subdivided parcels.  Such allocation shall be subject to the approval of the Board, 
which approval shall not be unreasonably withheld or delayed. 

 
(f) To the extent not financed as Transaction Costs, the Developer shall pay the 

Board’s Administrative Fee and all other fees and expenses of the Board incurred in connection 
with the issuance of the TIF Note. 
 

(g) On or before May 1st of each Tax Year, the Developer shall notify the Board of the 
Parcels in the Plan Area as to which the Allocation Period for such Parcels shall commence as of 
that Tax Year, and the Board shall provide notice of such commencement to the County and the 
Lender.  As provided in the Economic Impact Plan, the Allocation Period for each Parcel within 
the Plan Area must commence not later than the eighth full Tax Year commencing with the 2024 
Tax Year. 
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6. Disbursement of Loan Proceeds.  All proceeds of the TIF Loan shall be disbursed by the 
Lender in accordance with the provisions of the Loan Agreement and such other terms as may be agreed 
upon by the Lender and the Developer. 

 
7. Future Pledges.  The Board covenants and agrees not to pledge the Tax Increment 

Revenues (other than the Administrative Fee payable to the Board pursuant to Section 7.3(a) of the Loan 
Agreement) to the payment of any indebtedness other than the TIF Note or to apply the Tax Increment 
Revenues (other than the Administrative Fee payable to the Board pursuant to Section 7.3(a) of the Loan 
Agreement) for any purpose other than the payment of the principal and interest on the TIF Note or the 
repayment to the Developer of any loans hereunder prior to the date on which the TIF Note and any 
indebtedness from the Board to the Developer hereunder has been repaid in full. 

 
8. Other Tax Increment Financing.  The Board represents, warrants and certifies to the 

Developer that the Board currently does not have outstanding any bonds, notes or other obligations payable 
from or secured by Tax Increment Revenues derived from the Plan Area other than the TIF Note. 

 
9. Maintenance of Special Fund.  The Board covenants and agrees to establish and, as long 

as the indebtedness evidenced by the TIF Note remains outstanding and unpaid, maintain a separate and 
special fund of the Board to be known as Prosperity Crossing Project Tax Increment Fund, as more fully 
described in the Loan Agreement, to be kept separate and apart from all other funds of the Board into which 
will be deposited all Tax Increment Revenues.  The fund shall consist of a separate account into which all 
Tax Increment Revenues shall be deposited as received.  The Developer shall pay all costs and expenses of 
establishing and maintaining such account. 

 
10. Breach. 
 

(a) Breach by the Developer. 
 

(i) If the Developer fails to perform any of its covenants and obligations 
contained in this Agreement, or upon the breach of any representation or warranty of the 
Developer provided herein, the Board shall give written notice of such breach to the 
Developer.  The Developer shall have a period thereafter of thirty (30) days in which to 
cure such breach.  If the breach concerns a covenant that cannot reasonably be cured within 
the thirty (30)-day period and the Developer commences the cure and continues to 
diligently and timely cure such breach, then no breach shall be deemed to occur so long as 
the breach is cured within a one hundred twenty (120)-day period after the Board’s notice.  
If the Developer does not cure the breach as required, the Board may do any one or more 
of the following: (a) if the breach relates to the Developer’s obligations under Section 4 
hereof, terminate this Agreement without further notice to Developer, at which time all of 
the rights and privileges of the Developer hereunder shall cease and be of no further force 
or effect, (b) if the breach relates to the Developer’s obligations under Section 4 hereof, 
repay any balance in the Tax Increment Fund to the County, and (c) pursue whatever other 
remedies are available at law or in equity which are necessary or desirable to effect the 
purposes of this Agreement.  The Board’s termination of the rights of the Developer shall 
not terminate or otherwise adversely affect the rights of the Board to pursue and exercise 
other remedies against the Developer.  

(ii) No failure by the Board to exercise any right, remedy, or option under this 
Agreement or any present or future supplement hereto, or delay by the Board in exercising 
the same, will operate as a waiver thereof.  No waiver by the Board will be effective unless 
it is in writing, and then only to the extent specifically stated.  No waiver by the Board on 
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any occasion shall affect or diminish the Board’s rights thereafter to require strict 
performance by the Developer of any provision of this Agreement.  The Board’s rights 
under this Agreement will be cumulative and not exclusive of any other right or remedy 
which the Board may have.   

 
(b) Breach by Board. 

 
(i) If the Board fails to perform any of its covenants and obligations contained 

in this Agreement, the Developer shall give written notice of such breach to the Board.  
The Board shall have a period thereafter of sixty (60) days within which to cure such 
breach.  If the breach concerns a covenant that cannot reasonably be cured within the sixty 
(60)-day period and the Board commences the cure and continues to diligently and timely 
cure such breach, then no breach shall be deemed to occur so long as the breach is cured 
within a one hundred twenty (120)-day period after the Developer’s notice.  If the Board 
does not cure the breach as required, the Developer may seek specific enforcement of this 
Agreement or other equitable remedies, subject to the provisions of Section 11 of this 
Agreement. 

(ii) No failure by the Developer to exercise any right, remedy, or option under 
this Agreement or any present or future supplement hereto, or delay by the Developer in 
exercising the same, will operate as a waiver thereof.  No waiver by the Developer will be 
effective unless it is in writing, and then only to the extent specifically stated.  No waiver 
by the Developer on any occasion shall affect or diminish the Developer’s rights thereafter 
to require strict performance by the Board of any provision of this Agreement.  The 
Developer’s rights under this Agreement will be cumulative and not exclusive of any other 
right or remedy which the Developer may have. 

 
11. Limitation of Board Liability - No Personal Liability.  Anything in this Agreement to the 

contrary notwithstanding, the Developer agrees it shall look solely to the Tax Increment Fund for the 
collection of any judgment (or other judicial process) requiring the payment of money by the Board or the 
County in the event of any default or breach by the Board with respect to any of the terms, covenants and 
conditions of this Agreement to be observed and/or performed by the Board.  No recourse shall be had for 
any claim based upon any obligation, covenant or agreement in this Agreement against any past, present or 
future director, officer, member, employee, counsel, or agent of the Board, whether directly or indirectly, 
and all such liability of any such individual as such is expressly waived and released as a condition of and 
in consideration for the Board entering into this Agreement. Under no circumstances shall the Board be 
liable for any special or consequential damages, all of which are hereby waived by the Developer.  No other 
property or assets of the Board shall be subject to levy, execution or other procedures for the satisfaction of 
remedies of the Developer hereunder.  The Developer acknowledges and agrees that the County has no 
obligation to perform any obligation of the Board under this Agreement and that the County shall have no 
liability to the Developer related to this Agreement or any of the Loan Documents. 

 
12. Force Majeure.  Any delay by the Developer in completing any of the Develpoment 

Activities caused by Force Majeure (as defined below) shall result in any required completion date 
hereunder to be extended for a number of days equal to the continuation of the Force Majeure event.  For 
purposes of this Agreement, “Force Majeure” shall mean any of the following causes, circumstances or 
events: acts of God, strikes, lockouts or other industrial disturbances; acts of public enemies, including acts 
of terrorism; orders or restraints of any kind of the government of the United States of America, the State 
of Tennessee or any local government or any of their departments, agencies, political subdivisions or 
officials, or any civil or military authority; war; insurrections; civil disturbances; riots; epidemics; 
earthquakes; and tornados; provided, however, that in any event, (i) normal and foreseeable weather-related 
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conditions shall not be deemed to be a Force Majeure event hereunder and (ii) the current pandemic caused 
by the COVID-19 coronavirus shall not be deemed to be a Force Majeure event hereunder unless 
governmental mandates not now in effect directly affect the undertaking of the Development Activities. 

 
13. Indemnity.  The Developer shall indemnify the Board, its successors and assigns, and every 

director, officer, employee of the Board (individually, an “Indemnitee”) with respect to, and hold each 
Indemnitee harmless from and against, any and all liabilities, obligations, losses, damages, penalties, 
actions, judgments, suits, claims, costs, expenses and disbursements of any kind or nature whatsoever 
(including, without limitation, the fees and disbursements of counsel for any Indemnitee in connection with 
any investigative, administrative or judicial proceeding, whether or not such Indemnitee shall be designated 
a party thereto) which may be imposed on, incurred by, or asserted against such Indemnitee, in any way 
relating to or arising out of this Agreement, the TIF Note, the Economic Impact Plan or the development 
of the Plan Area (“Indemnification Liabilities”); provided that no Indemnitee shall have the right to be 
indemnified hereunder for its own willful misconduct or gross negligence.  The Developer shall reimburse 
each Indemnitee on demand from time to time for all Indemnification Liabilities incurred by such 
Indemnitee.  Each Indemnitee will promptly notify the Developer of the commencement of any proceeding 
involving it in respect of which indemnification may be sought pursuant to this Section.  Provided that no 
breach or default has occurred under this Agreement and is continuing, the Developer shall have the right 
at their expense to select counsel to defend the Indemnification Liabilities.  If a breach or default has 
occurred, the Board in its discretion may employ such counsel at the expense of the Developer.  The 
obligations of the Developer under this Section shall survive the termination of this Agreement. 

 
14. Further Assurances.  The Developer agrees to execute and deliver, or cause to be executed 

and delivered, and to do or make, or cause to be done or made, upon the reasonable request of the Board or 
any Lender, all things, supplemental, confirmatory or otherwise, as may be reasonably required by the 
Board or any Lender for the purpose of effecting this Agreement and confirming the obligations contained 
herein.   The Board agrees to execute and deliver, or cause to be executed and delivered, and to do or make, 
or cause to be done or made, upon the reasonable request of the Developer or any Lender, all things, 
supplemental, confirmatory or otherwise, as may be reasonably required by the Developer or such Lender 
for the purpose of effecting this Agreement and confirming the obligations contained herein. 

 
15. Assignment.  The Developer may not assign or transfer this Agreement, or any interest of 

the Developer hereunder, without the consent of the Lender and the Board.  Any such assignment shall not 
relieve the Developer of the Developer’s liability for the performance of its duties and obligations hereunder 
unless the Lender and the Board consent in writing to such release. Except for the Board’s assignment of 
this Agreement to the Lenders pursuant to the TIF Assignment, the Board may not assign or transfer this 
Agreement or any interest of the Board hereunder without the consent of the Developer. 

 
16. Successors and Assigns.  This Agreement shall inure to the benefit of and be binding upon 

the parties hereto and the permitted successors and assigns of the parties.   
 
17. Notices.  Any notice, request, demand, tender or other communication under this 

Agreement shall be in writing, and shall be deemed to have been duly given at the time and on the date 
when personally delivered, or upon the Business Day following delivery to a nationally recognized 
commercial courier for next day delivery, to the address for each party set forth below, or upon the third 
Business Day after being deposited in the United States Mail, Certified Mail, Return Receipt Requested, 
with all postage prepaid, to the address for each party set forth below. 
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If to the Developer to: 
 
  I40/75 Business Park, LLC 
  100 Dalton Place Way, Suite 105 
  Knoxville, Tennessee 37911 
  Attention:  Steven Maddox 
 
 If to the Lender to: 
 

SouthEast Bank 
12700 Kingston Pike 
Knoxville, TN 37934 
Attn: Brandon Hopkins 

 
With copy to:   

 
__________ 
__________ 
__________ 
__________ 
Attention: __________ 

 
 If to the Board to: 
 

The Industrial Development Board of the County of Knox 
17 Market Square, Suite 201 
Knoxville, Tennessee  37902 
Attention:  Chair 

 
 With copy to: 
 

Egerton, McAfee, Armistead & Davis, P.C. 
  1400 Riverview Tower 
  900 S. Gay Street 
  Knoxville, Tennessee 37902 
  Attention:  R. Christopher Trump 
 
Rejection or other refusal to accept or inability to deliver because of changed address of which no notice 
was given shall be deemed to be receipt of such communication.  By giving prior notice to all other parties, 
any party may designate a different address for receiving notices.  No such notice, demand, tender or other 
communication under this Agreement shall be valid unless the Lender receives a copy thereof as provided 
above. 
 

18. Applicable Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the State of Tennessee. Venue for any action arising out of this Agreement shall be exclusively 
in Knox County, Tennessee.  

 
19. Entire Agreement.  This Agreement supersedes all prior discussions and agreements 

between the Board and the Developer with respect to the transactions contemplated herein.  This Agreement 
contains the sole and entire understanding between the Board and the Developer with respect to the 
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transactions contemplated by this Agreement, and all promises, inducements, offers, solicitations, 
agreements, representations and warranties heretofore made between the parties.   

 
20. Amendment.  This Agreement shall not be modified or amended in any respect except by 

written agreement executed by or on behalf of the parties to this Agreement in the same manner as this 
Agreement is executed; provided, however, that no modification or amendment of this Agreement shall be 
effective unless the Lender shall have provided its prior written consent to such modification or amendment. 

 
21. Severability.  If any provision of this Agreement shall be held invalid or unenforceable by 

any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other 
provision hereof. 

 
22. Captions.  All captions, headings and section and paragraph numbers and letters and other 

reference numbers or letters are solely for the purpose of facilitating reference to this Agreement and shall 
not supplement, limit or otherwise vary in any respect the text of this Agreement.  All references to 
particular sections, paragraphs or subparagraphs by number refer to the particular section, paragraph or 
subparagraph so numbered in this Agreement unless reference to another document or instrument is 
specifically made. 

 
23. Counterparts.  This Agreement may be executed in several counterparts, each of which 

shall be deemed an original, and all such counterparts together shall constitute one and the same Agreement. 
 
24. Definitions.  All capitalized terms not otherwise defined herein shall have the meanings 

ascribed to them in the Loan Agreement. 
 
25. Expenses; Inspection Rights.  The Developer shall pay promptly all costs of closing and 

administering the TIF Loan and all expenses of the Lender and the Board with respect thereto, including, 
without limitation, fees of the Board and the Lender, bond counsel fees for consultants and attorneys of the 
Lender and the Board incurred in connection with the closing of the TIF Loan and the Loan Documents on 
or about the date hereof and legal fees incurred by the Lender and the Board subsequent to the closing of 
the TIF Loan in connection with the administration and enforcement of this Agreement, the TIF Loan or 
any modification of the terms of the Loan Documents.  Upon reasonable notice, the Board or its designated 
representatives may inspect the Improvements to assure that the terms of this Development Agreement are 
being satisfied by the Developer. 

 
26. Reliance By the Lender.  The Board and the Developer acknowledge and agree that the 

Lender may rely on all of the representations, warranties and covenants set forth in this Agreement, that the 
Lender is an intended third-party beneficiary of such representations, warranties and covenants and that the 
Lender shall have all rights and remedies available at law or in equity as a result of a breach of such 
representations, warranties and covenants, including to the extent applicable, the right of subrogation.  
Notwithstanding any other terms of this Agreement, the Board shall not, without the prior written consent 
of the Lender, while the Lender is the holder of the TIF Note, consent or agree to any modification of, or 
grant any consent or approval under, this Agreement, or waive compliance with any of the terms hereof.  
While the Lender is the holder of the TIF Note, any attempt by the Board to grant any such consent, approval 
or waiver without the prior written consent of the Lender shall be void and of no force and effect. 

 
27. Term.  Unless terminated earlier as provided herein, this Agreement shall be effective as 

of the date hereof and shall remain in effect until the date that is six (6) months after the expiration of the 
latest occurring Allocation Period or until terminated upon default or by mutual agreement of the parties 
and the Lender or their successors and assigns.  The expiration date of this Agreement may be extended by 
written mutual consent of the parties hereto. 
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28. No Government Limitation.  This Agreement between the Developer and the Board shall 

not be construed to bind any other agency or instrumentality of federal, state or local government in the 
enforcement of any regulation, code or law under its jurisdiction. 

 
29. Time of the Essence.  Time shall be of the essence in the performance of the terms and 

conditions of this Agreement. 
 
30. Business Days.  For purposes of this Agreement, “Business Day” shall have the same 

meaning herein as in the Loan Agreement.  If any date on which performance or notice is due under this 
Agreement is not a Business Day, performance or notice shall not be due until the next Business Day.   

 

[Signatures to follow on next page]
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IN WITNESS WHEREOF, the Board and the Developer have caused this Agreement to be duly 
executed as of the date first above written. 
 

THE INDUSTRIAL DEVELOPMENT BOARD OF 
THE COUNTY OF KNOX 

 
 
      By:        
       Chairman 
 
ATTEST: 
 
       
Secretary 
 
 
      I40/75 BUSINESS PARK, LLC 

 
      By:        
      Name:         

Title:        
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EXHIBIT A 
 

Plan Area 
 

[See Attached] 
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EXHIBIT B 
 

Master Plan 
 

[See Attached] 
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EXECUTIVE SUMMARY______________________________________ 
 
Utilizing assumptions provided by Bass Berry and Sims, PLC (the “Client”), which 
assumptions were based on information provided by I-40/75 Business Park, LLC. (the 
“Applicant”), MuniCap, Inc. (“MuniCap”) has calculated the estimated financial returns 
for a proposed development to be called Prosperity Crossing located alongside Everett 
Road, near the Watt Road interchange on Interstate 40/75 (the “Project”), as further 
described below. The Project is primarily located in Knox County, TN (approximately 190 
acres out of the entire 235-acre Project is located in Knox County). In particular, MuniCap 
has calculated the estimated financial returns under distinct public assistance scenarios, as 
further described below. Utilizing the given assumptions for the development efforts of the 
Project, the estimated financial performance of the Project without public assistance 
indicates an estimated financial return of 10.8%, which is lower than the standard targets 
of real property developers. Separately, but utilizing the same given assumptions for the 
development efforts of the Project, financial returns have been estimated for three 
additional scenarios, each with an assumed public assistance contribution by the County 
with the proceeds of tax increment financing. The three distinct scenarios and the estimated 
annual internal rate of return for each are summarized in the following table and further 
explained below. 

 
Summary of Estimated Financial Returns 

 
  TIF Grant of TIF Grant of TIF Grant of 
  $2,900,000  $8,900,000  $13,000,000  
  (Appendix B-1) (Appendix B-2) (Appendix B-3) 
Description of Scenario Standard target 

IRR level for 
TIFs 

IRR target 
indicated by 
Applicant in 

March 31, 2023 
submission 

TIF Grant 
requested by 

Applicant 

      
Estimated annual internal rate of return 
(levered) 12.0% 14.8% 16.9% 

 
Please see MuniCap’s full report below for an explanation of the indications stated above, 
other relevant information and the limitations of MuniCap’s analysis. 
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I. INTRODUCTION AND SCOPE OF WORK_____________________ 
 
MuniCap has executed a consulting agreement with Bass Berry and Sims, PLC to provide 
consulting services to support Client’s representation of local governments, including 
Knox County (the “County”).   
 
MuniCap has worked directly with Client and representatives of the Applicant to review 
and analyze Applicant’s public assistance request for the Project. The Applicant has 
indicated that it intends to create a mixed-use project, including apartments, hotels, retail, 
restaurants and a regional, multi-use sports complex (the sports complex is expected to be 
located on approximately 48 acres), located alongside Everett Road, near the Watt Road 
interchange on Interstate 40/75. The Applicant has indicated that it intends to sell finished 
land parcels, on which vertical development will be possible and expected, to sub-
developers, which will be expected build the vertical development uses. The Applicant has 
indicated that the full build-out of the Project is expected to take approximately ten years, 
with initial development uses starting to be built in 2026. Additional information on the 
development plan can be found in the following sections of this report and the application 
provided by the Applicant, and may be available from the Applicant. The Applicant has 
requested public assistance from a tax increment finance grant (a “TIF Grant”), with the 
stated goal of reducing the effective capital cost of the Project in order to make the Project 
viable.   
 
To provide its limited analysis of the Applicant’s request for public assistance, MuniCap 
has prepared this report (see below for a description of the scope of work). MuniCap 
understands that this report will be utilized by the County in its evaluation of the requested 
public assistance.  
 
This report is based in large part on a financial pro forma for the Project provided by 
Applicant. This report also utilizes additional information provided by Applicant, including 
information provided subsequent to the delivery of the Project’s financial pro forma. Key 
aspects of the Project and the expected financial results are described in more detail in 
Section II and Section III of this report. 
  
At the direction of Client, MuniCap’s scope of work for its analysis of the Project is limited 
to the following tasks: 

• Utilizing assumptions provided by Client (generally based on information provided 
by the Applicant) and the Applicant, calculate an estimate of the financial return of 
the Project which assumes that the requested public assistance is not provided;  

• Utilizing assumptions provided by Client (generally based on information provided 
by Applicant) and the Applicant, calculate distinct estimates of the Applicant’s 
financial return from the Project, assuming TIF Grants in the following three 
different amounts: $2,900,000, $8,900,000 and $13,000,000. 

 
MuniCap’s scope of work for its analysis of the request for public assistance excludes the 
following tasks and topics, amongst others, which MuniCap understands have been or will 
be provided by others, to the extent that any are deemed necessary: 

• Analysis of the sources of capital to be utilized, including but not limited to:  
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o Proposed borrowing arrangement with Applicant’s lender(s) (including the 
amount of capital estimated to be provided, the percentage of the Project 
estimated to be funded by the borrowing, interest rate and payback terms); 

o Availability and appropriateness of typical financing sources for similar 
developments; 

o Potential for other financing plans that would not require public assistance 
or require less public assistance. 

• Analysis of the fiscal impact of the Project and resulting net, effective real property 
tax revenues on participating taxing entities (with or without a TIF Grant). 

• Independent analysis of the Project’s real property taxes. 
• Analysis of the Applicant’s estimate of the Project’s real property taxes and 

incremental real property tax revenues available to fund the proposed TIF grant.    
• Analysis of the Project assumptions, including but not limited to: 

o Cost estimates to construct the Project, including the horizontal 
development / infrastructure  costs; 

o Estimates of the assumed sales prices of the assumed land sales; 
o Estimates of the assumed timing of the assumed land sales; 
o Estimates of other revenues, if any; 

• Analysis of any aspects of the proposed sports complex; 
• Analysis of alternative scenarios in which the Project’s outcomes vary (e.g., a 

different development use is built). 
• Analysis of potential mechanisms to vary the terms of the TIF Grant in accordance 

with the execution and actual results of the Project.   
• Analysis of qualitative considerations as to whether the Applicant would proceed 

with the Project without public assistance. 
• Analysis of whether a different development project on this same site could be 

financially viable without public assistance. 
• Analysis of (1) whether and when a TIF Grant can be provided, (2) how large a TIF 

Grant can be supported by the real property taxes from the Project or (3) the 
necessary term of a TIF Grant.  

• Analysis of potential benefits from the Project to the surrounding area and the 
County in general. 

 
As indicated above, the limited “but for” analysis provided in this report does not consider 
whether the development of the site into the proposed development use could be 
accomplished by an alternative development group without the requested public assistance 
(or at a lower amount of public assistance), potentially utilizing a more advantageous 
financial plan or development plan. Instead, the analysis within this report is limited to the 
specific consideration of whether the estimated financial return without any public 
assistance is above the standard return targets which are necessary for real property 
developers to proceed with development plans; and secondarily, to the calculation of 
estimated financial returns at three distinct TIF Grant levels (as directed by Client).  
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II. SUMMARY OF APPLICANT’S DEVELOPMENT PLAN________

The Applicant has presented a development plan to build the Project alongside Everett 
Road, near the Watt Road interchange on Interstate 40/75, primarily in Knox County, TN 
(approximately 190 acres of the total 235 acres of the entire development site are in Knox 
County). The Applicant has indicated that the full build-out of the Project is expected to 
take approximately ten years. The Applicant has indicated that it intends to create a mixed-
use development, including apartments, hotels, retail, restaurants and a multi-use sports 
complex (the sports complex is expected to be located on approximately 48 acres). The 
Applicant has indicated that it intends to perform the horizontal site development, including 
the construction of roads and utilities throughout the project site, and sell tracts of land to 
sub-developers which will construct the anticipated vertical development uses. The 
Applicant’s submitted materials assume the sale or contribution of all of the land within 
the Project site, and furthermore assume no operations by the Applicant of any of the 
development uses in the Project (and thus no financial impact on the Applicant’s financial 
return from any operations of the assumed development uses).  

MuniCap understands that the Applicant’s development team has experience with the 
development of similar projects. Additional information on the development plan can be 
found in the following Section III, in the Applicant’s submitted application and from the 
Applicant. 

III. ASSUMPTIONS PROVIDED TO MUNICAP__________________

In performing its scope of work, MuniCap is utilizing assumptions provided by Client, 
most of which are either directly or generally based on information provided by the 
Applicant, as well as information provided directly by the Applicant. A summary of certain 
assumptions provided by Client and the Applicant are provided on the following page. As 
typical, through the period of MuniCap’s analysis, the Applicant has provided additional 
information, including responses for requested information. Additionally, through the 
period of this analysis, the Applicant has provided updated and or corrected information 
on the Project’s expected performance (relative to information provided within the original 
submitted application and materials). At the direction of Client, certain information 
provided by Applicant following its submittal of its application has been considered and 
utilized in the preparation of this report. 
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Summary of Assumptions Affecting Return Calculations - Provided to MuniCap
Capital Sources and Construction Expenditures
Value of land contributed $15,175,000
Construction costs, including contingencies $32,346,150 Includes soft and hard costs; excludes interest

$47,521,150

Capital contributions to be provided by Applicant, including land $30,521,150
Debt financing $17,000,000
   Total capital provided $47,521,150

Interest rate on long term debt financing 7.5%

Land Sales

Lot # Acres Expected Use
Price per Acre (in 

current $s)
Year of 

Land Sales

1 6.339 Restaurants, hotel $1,200,000 2026
2 6.328 Hotels $1,200,000 2027
3 5.718 Hotels $1,100,000 2028
4 6.236 Entertainment, retail $1,000,000 2026
5 6.552 Entertainment, retail $750,000 2027
6 7.162 Not specified $500,000 2030
7 5.786 Not specified $500,000 2032
8 6.203 Not specified $400,000 2030
9 2.555 Retail $500,000 2027
10 1.437 Convenience store $500,000 2027
12 26.738 Ball fields $0 No sale assumed
13 21.314 Ball fields $0 No sale assumed
14 8.497 Senior housing $450,000 2026
15 5.387 Not specified $700,000 2029
16 3.804 Not specified $750,000 2030
17 2.780 Not specified $1,000,000 2031
18 2.690 Not specified $1,000,000 2029
19 3.078 Not specified $800,000 2030
20 3.289 Restaurant $1,100,000 2028
21 3.410 Restaurant $1,200,000 2027
22 22.987 Apartments $250,000 2030
23 4.618 Not specified $150,000 2030
24 2.451 Sloped land $0 No sale assumed
25 0.653 Sloped land $0 No sale assumed
26 18.429 Not specified $200,000 2031

Assumed annual increase in land sale prices 2.0%

Additional expenditures in 2025 and 2026 $1,250,000

MuniCap has not attempted to determine the reasonableness of these assumptions; MuniCap is not expressing an opinion on the reasonableness of these assumptions.

5
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Additional Information on the Assumptions Being Utilized 
 
The assumed land prices per acre presented on the prior page and utilized in the financial 
projections (which have been provided by the Applicant to MuniCap between March 31, 
2023 and July 2023) are in certain cases below the per acre prices for land sales for similar 
development uses located at or close to the nearby interstate interchanges on the Knoxville 
side of the Project (utilizing data provided by the Applicant or found by MuniCap in its 
effort to find the most comparable sales).  A thorough, independent analysis and projection 
of land sales prices for the Project, which would logically assume the improved interstate 
interchange being built, the significant infrastructure that is being provided through the 
Project plans and other existing characteristics of the area around the Project has not been 
prepared. As such, this report is utilizing information provided by the Applicant.  
 
The timing of the land sales presented on the prior page and utilized in the financial 
projections (which have been provided by the Applicant to MuniCap between March 31, 
2023 and July 2023) are significantly later and slower than the indicated timing of land 
sales that the Applicant presented within its original application. Applicant’s financial 
returns would be significantly better if the land is sold at a pace that is faster than is being 
assumed, such as the pace presented in the Applicant’s original submittal. Upon request, 
Applicant submitted a written document to explain why Applicant adjusted the land sales 
dates in its land sale projections provided to MuniCap. In MuniCap’s opinion, Applicant’s 
written explanations do not adequately explain the significant changes (to delayed dates) 
in the assumed land sale dates.  
 
In contrast to the assumed contribution of the land for a sports complex specified on the 
prior page and utilized in the financial projections, the Applicant’s original submittal to the 
County and the Applicant’s March 31, 2023 proforma financial plan presented to MuniCap 
both explicitly specified the sale of land to an operator of the proposed sports complex. 
The Applicant has requested the assumption be changed to a land contribution (not a sale). 
The Applicant may still sell the land to a sports complex owner / operator, but the Applicant 
has indicated that to date it has not been able to reach a land sale agreement with a sports 
complex owner / operator. A sale of the land for a sports complex, as opposed to the 
contribution of the land being assumed herein, would improve the Applicant’s financial 
returns.  
 
Additionally, Applicant has indicated that it has not been able to reach an agreement with 
a sports complex owner / operator that would entail the contribution of the land (no sale) 
to the sports complex owner / operator. As such, the Applicant may need to undertake the 
construction of the sports complex itself for the sports complex to be built (effectively a no 
land sale scenario).  
 
Additionally, the Applicant has not provided information for the capital investment, 
operating revenues and operating costs of the contemplated sports complex (the Applicant 
has expressed a view that in the scenario that the Applicant builds and operates the sports 
complex, it does not expect the operations of the sports complex to generate positive net 
income). This report has not been prepared to provide any analysis for a development 
scenario in which the Applicant invests in and operates the proposed sports complex. A 
distinct analysis (not this one), which would include estimates for costs, revenues, 
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expenditure, and resulting profits or losses of a sport complex (which would be similar to 
prior analyses of operating real estate assets provided to the County by MuniCap), should 
be prepared for and utilized by the County if the County is asked to consider (factor in) 
the impact of building and operating a sports complex in its review of Applicant’s 
submitted request for public assistance.      
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IV. ESTIMATED FINANCIAL RETURNS_______________________ 
 
Assuming No Public Assistance is Provided 
The preparation of an estimate of the financial return from the Project if a TIF Grant is not 
provided requires an assumption that the Project would proceed as planned even if the TIF 
Grant is not made available. As such, one should recognize that this scenario is only a 
conceptual approach, prepared solely to assist in the evaluation of the requested public 
assistance for the proposed Project. MuniCap is not suggesting that this deal structure is a 
realistic or an unrealistic possibility, or that it should be implemented; other alternatives 
may be more realistic or informative than this alternative (note that any such alternative 
without a TIF Grant will also be inconsistent with the Applicant’s financial plan). 
 
Utilizing assumptions, including the ones specified on page 5, the estimated financial 
return for the Project assuming that the requested public assistance is not provided is 
summarized in Table 1 below; a detailed calculation of the estimated cash flows from the 
Project and the estimated financial return is provided in the attached Appendix A. As 
indicated in Appendix A, the estimated financial return assumes the final sale of real 
property within the Project by the end of the 2032. 
 

Table 1 
Summary of Estimated Financial Return Assuming No Public Assistance 

 
Estimated total equity investment $30,521,150  
         
Estimated capital returned to investors $60,010,363  
         
Assumed return period Per 2032 
    
Estimated annual internal rate of return (levered) 10.8% 

 
As indicated in the Table 1 above, utilizing the assumptions specified above, the estimated 
internal rate of return (the “IRR”; please see Exhibit A for an explanation of the internal 
rate of return) for the Applicant is 10.8 percent, which is lower than the standard targets of 
real property developers, which typically range from 12 percent to 20 percent (on a levered 
basis)1 and depend on many factors, including the length of the investment measurement. 

1MuniCap provides this range of internal rate of return targets (assuming debt is used) for the 
purpose of comparing the estimated returns of the Project. The indicated range is based on a 
combination of sources, including but not limited to the following: MuniCap’s analysis of hundreds 
of real estate development projects, including many other “but for” tests for public assistance; direct 
communications with real estate developers (both clients and others firms involved in projects on 
which MuniCap has worked); direct communications with investors in real estate development 
projects; direct communications with brokers of investment opportunities in real estate 
development projects; analysis of actual investments in real estate development opportunities; 
review of leading industry research papers, trade publications and surveys; direct inquiry with 
property developers; prior applicants for public assistance from the City of Knoxville and Knox 
County. 
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As such, it is reasonable to believe that the estimated financial return from the Project, 
assuming no public assistance is provided, may not be strong enough to justify a real 
property developer’s investment in the Project.   
 
Please note that the indications in the prior paragraph are based on the assumptions 
specified further above (among others) and therefore the indications in the prior paragraph 
do not rule out the possibility of the development of the site according to a development 
plan which does not require public assistance. 
 
Assuming Public Assistance is Provided 
For the County’s consideration of the estimated financial returns to the Applicant if public 
assistance is provided, MuniCap has prepared three separate projections with varying 
public assistance levels, as described below. 
 
The estimated financial returns for the Applicant, utilizing assumptions, including the ones 
provided on page 5 above, and further assuming three distinct TIF grants are provided, are 
summarized in Table 2 below; detailed calculations of the estimated cash flows from the 
Project and the estimated financial returns are provided for each of the three scenarios in 
the attached Appendix B (including Appendix B-1, Appendix B-2 and Appendix B-3). 
As noted above, as assumed TIF Grant would reduce the effective cost of the Project, thus 
increasing the financial return of the Project. As indicated in Appendix B, the estimated 
financial returns assume the final sale of real property within the Project by the end of 
2032. 
 
As indicated in Table 2 below, a distinct TIF grant was assumed in each of the three 
scenarios. Appendix B-1 assumes a TIF Grant of $2,900,000 in order to generate an 
estimated 12.0% IRR, which has been the standard IRR target for prior MuniCap analyses 
of requested public assistance from the City of Knoxville and the County. Appendix B-2 
assumes a TIF Grant of $8,900,000 in order to generate an estimated 14.8% IRR, which 
represents the estimated IRR within the Applicant’s original financial pro forma provided 
to MuniCap (provided on March 31, 2023), inclusive of Applicant’s then requested public 
assistance (please note that in multiple verbal communications between the Applicant and 
MuniCap, the Applicant indicated that it would accept an estimated IRR lower than 14.8% 
to proceed with a development project). Appendix B-3 assumes a TIF Grant of 
$13,000,000, which represents the Applicant’s latest request to the County for a TIF Grant 
for the Project.   
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Table 2 
Estimated Financial Return Assuming Public Assistance 

 
  TIF Grant of TIF Grant of TIF Grant of 
  $2,900,000  $8,900,000  $13,000,000  
  (Appendix B-1) (Appendix B-2) (Appendix B-3) 
Description of Scenario Standard target 

IRR level for 
TIFs 

IRR target 
indicated by 
Applicant in 

March 31, 2023 
submission 

TIF Grant 
requested by 

Applicant 

      
Estimated total equity investment $27,621,150  $21,621,150  $17,521,150  
      
Estimated capital returned to investors $59,201,226  $57,292,423  $55,495,548  
           
Assumed return period Per 2032 Per 2032 Per 2032 
      
Estimated annual internal rate of return 
(levered) 12.0% 14.8% 16.9% 

 
In that the estimated financial return for the Project is calculated through the use of a great 
number of assumed outcomes, the actual financial return will differ from the estimated 
return. The critical outcomes in determining the actual financial return from the Project 
include the following: 

• The actual construction costs of the Project and the resulting impact on the 
construction loan and equity contributions; 

• The timing of when the proposed land sales occur; 
• The actual land sale prices; and 
• The actual outcome of the contemplated plan for the provision of a proposed sports 

complex, which could include a distinct land use for (and sale of) the same land. 
 
To the extent that the Applicant’s efforts to execute the Project produce better outcomes 
than the assumed outcomes (e.g., the actual sales prices per acre are higher than the 
assumed levels indicated in Section III), then the actual financial return will be stronger 
than the estimated returns specified above. 
 
V. OTHER CONSIDERATIONS & ADDITIONAL INFORMATION 
 
Through its analysis of the estimated financial return from the Project, MuniCap has 
become aware of the following, which the approving taxing authorities may wish to 
incorporate into their review of the requested public assistance:  

• MuniCap understands that there is no large artificial turf sports complex in Knox 
County and that the Applicant is prepared to commit to construct at least a seven-
field complex within three years of entering into a development agreement to 
receive a TIF Grant. MuniCap furthermore understands that the County 
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administration believes such a sports complex would result in additional sales and 
hotel tax revenues for the County and would benefit youth in the area; 

• MuniCap understands that the County and the State of Tennessee are engaged in an 
ongoing effort to rebuild the nearby Watt Road interchange of Interstate 40/75 and 
that the undertaking the Development will evidence a need for such improvements; 

• MuniCap understands that many of the proposed development uses, including 
hotel, retail and restaurants, would generate additional revenues to the County 
through sales taxes, food and beverage taxes and accommodations taxes; 

• MuniCap understands that the Applicant and the County are engaged in an ongoing 
effort that contemplates the County’s construction of an upgrade to Everett Road 
that will enhance traffic flow in the area; 

• MuniCap understands that the Project would help promote the development of 
underutilized real property in this area; and 

• MuniCap understand that the Applicant is requesting that the County include a 
nearby apartment development in the requested tax increment finance district. 

 
As stated above, MuniCap’s scope of work does not include an analysis of qualitative 
considerations as to whether the Project would proceed without public assistance. 
MuniCap believes that qualitative factors should be contemplated in a full “but for” 
analysis.  
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Exhibit A 
Internal Rate of Return Explanation 

 
The Internal Rate of Return (often referred to as the “IRR”) is a metric used to measure 
the attractiveness of potential investments and the performance of actual investments. The 
internal rate of return metric is used regularly by real estate developers. The internal rate 
of return can be defined as the discount rate at which the net present value of a set of cash 
flows (i.e., the initial investment, expressed negatively, and the returns, expressed 
positively) equals zero.  
 
In more simple terms, it is the annual rate at which a real estate investment grows. 
 
Among many other sources, additional information on the internal rate of return can be 
found at the link below: 
 
https://www.realtymogul.com/resource-center/articles/what-irr-can-tell-investors-about-
real-estate-investments 
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Appendix A

Prosperity Crossing
Knox County, TN

Estimated Applicant Returns Assuming No TIF is Provided
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Prosperity Crossing Appendix A
Knox County, TN

Schedule I: Sources and Uses of Capital

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 Total

Sources:
Borrowings1 $0 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Tax increment finance loan $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Applicant equity investment (including land)2 $15,175,000 $15,346,150 $0 $0 $0 $0 $0 $0 $0 $0 $0 $30,521,150

   Total sources $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

Uses3

Real property
Value of land contributed $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000
      Total real property $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000

Development costs
Hard costs:
Mass Grading Unclassified, Roads $0 $18,710,250 $6,236,750 $0 $0 $0 $0 $0 $0 $0 $0 $24,947,000
Additional contingency on hard costs (5% of above) $0 $935,513 $311,838 $0 $0 $0 $0 $0 $0 $0 $0 $1,247,350
Utilities $0 $600,900 $600,900 $0 $0 $0 $0 $0 $0 $0 $0 $1,201,800
Offsite Utilties $0 $3,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $3,000,000
Signage $0 $0 $750,000 $0 $0 $0 $0 $0 $0 $0 $0 $750,000
Landscaping $0 $0 $150,000 $0 $0 $0 $0 $0 $0 $0 $0 $150,000
   Total hard costs $0 $23,246,663 $8,049,488 $0 $0 $0 $0 $0 $0 $0 $0 $31,296,150

Soft costs:
Legal/Loan/Professional $0 $250,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $250,000
Misc/Soft Costs $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $800,000
   Total soft costs $0 $650,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $1,050,000

      Total development costs $0 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $32,346,150

         Total Uses $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

MuniCap, Inc.  unicap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix A no TIF July 10 2023 Draft with assumption page aug 29.xlsx]I
30-Aug-23

1Assumption provided by Applicant's indication of total borrowing and additional information provided by Applicant. 

3Provided by Client based on information provided by Applicant.

2Equals total uses for the year less debt obtained during the year.
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Prosperity Crossing Appendix A
Knox County, TN

Schedule II: Estimated Draw Down and Repayment of Loans

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Totals
Bank Loan
Beginning balance $0 $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Draws1 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Repayments from land sales2 $0 $0 $0 ($13,000,000) ($4,000,000) $0 $0 $0 $0 $0 $0 ($17,000,000)
Ending balance $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0 $0

Annual interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0 4,128,788              

TIF Loan
Beginning balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Draws1 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Principal repayments4 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Ending balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Interest exp. on TIF loan5 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Debt service on TIF loan paid by Applicant6 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Debt service on TIF loan paid by TIF revenues6 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
   Total debt service on TIF loan $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

MuniCap, Inc. t.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix A no TIF July 10 2023 Draft with assumption page aug 29.xlsx]II
1See Schedule I. 30-Aug-23
2Assumption provided by Applicant.

4Assumed a 20 year amortization schedule starting in calendar year 2025, as assumed by Applicant.
5Indicated amounts provided by Client based on information (including an assumed interest rate of 6.5%) provided by Applicant.

6Based on information provided by the Applicant.

3Assumption provided by Applicant's indication that it expects to obtain a loan with an interest rate of 7.50 percent (originally indicated to be 6.5%), while paying interest only through the draw down of the full borrowing amount. Interest is estimated asssuming the full draw amount 
occurs in the middle of the year.
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Prosperity Crossing Appendix A
Knox County, TN
Schedule III: Projected Operating Revenues and Expenditures

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Assumptions
Land Sale Revenues
Annual land price escalation1 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0%
Resulting cumulative land price escalation 102.00% 104.04% 106.12% 108.24% 110.41% 112.62% 114.87% 117.17% 119.51% 121.90%

Tract / Lots to be Sold 2 Acres 2 $ per Acre 2

Lot 1 - Restaurants/Hotels 6.339      $1,200,000 $0 $0 $8,072,397 $0 $0 $0 $0 $0 $0 $0
Lot 2 - Hotels 6.328      $1,200,000 $0 $0 $0 $8,219,557 $0 $0 $0 $0 $0 $0
Lot 3 - Hotels 5.718      $1,100,000 $0 $0 $0 $0 $6,944,447 $0 $0 $0 $0 $0
Lot 4 - Dest / Ent / Retail 6.236      $1,000,000 $0 $0 $6,617,693 $0 $0 $0 $0 $0 $0 $0
Lot 5 - Dest / Ent / Retail 6.552      $750,000 $0 $0 $0 $5,319,072 $0 $0 $0 $0 $0 $0
Lot 6 7.162      $500,000 $0 $0 $0 $0 $0 $0 $4,113,443 $0 $0 $0
Lot 7 5.786      $500,000 $0 $0 $0 $0 $0 $0 $0 $0 $3,457,403 $0
Lot 8 6.203      $400,000 $0 $0 $0 $0 $0 $0 $2,850,119 $0 $0 $0
Lot 9 - Retail 2.555      $500,000 $0 $0 $0 $1,382,807 $0 $0 $0 $0 $0 $0
Lot 10 - C Store 1.437      $500,000 $0 $0 $0 $777,728 $0 $0 $0 $0 $0 $0
Lot 12 - Fields4 26.738    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 13 - Fields4 21.314    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 14 - Senior 8.497      $450,000 $0 $0 $4,057,688 $0 $0 $0 $0 $0 $0 $0
Lot 15 5.387      $700,000 $0 $0 $0 $0 $0 $4,246,646 $0 $0 $0 $0
Lot 16 3.804      $750,000 $0 $0 $0 $0 $0 $0 $3,277,200 $0 $0 $0
Lot 17 2.780      $1,000,000 $0 $0 $0 $0 $0 $0 $0 $3,257,213 $0 $0
Lot 18 2.690      $1,000,000 $0 $0 $0 $0 $0 $3,029,377 $0 $0 $0 $0
Lot 19 3.078      $800,000 $0 $0 $0 $0 $0 $0 $2,828,524 $0 $0 $0
Lot 20 - Restaurant 3.289      $1,100,000 $0 $0 $0 $0 $3,994,454 $0 $0 $0 $0 $0
Lot 21 - Restaurant 3.410      $1,200,000 $0 $0 $0 $4,429,312 $0 $0 $0 $0 $0 $0
Lot 22 - Apartments 22.987    $250,000 $0 $0 $0 $0 $0 $0 $6,601,209 $0 $0 $0
Lot 23 4.618      $150,000 $0 $0 $0 $0 $0 $0 $795,695 $0 $0 $0
Lot 24 - Slope 2.451      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 25 - Slope 0.653      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 26 18.429    $200,000 $0 $0 $0 $0 $0 $0 $0 $4,318,502 $0 $0
   Subtotal $0 $0 $18,747,778 $20,128,475 $10,938,901 $7,276,023 $20,466,190 $7,575,715 $3,457,403 $0

Brokerage and transaction costs2 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0%

Estimated Results
Projected revenues
Land sale revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
Other revenue1 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

   Total operating revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Projected operating expenditures2

Landscaping $0 $0 $150,000 $300,000 $0 $0 $0 $0 $0 $0 $0
Operating costs / soft costs $0 $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0
   Net operating expenditures $0 $0 $550,000 $700,000 $0 $0 $0 $0 $0 $0 $0

Projected net cashflow before interest $0 $0 ($550,000) $16,735,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0
Debt service expense on TIF Loan3 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Cashflow after interest ($320,644) ($958,144) ($1,825,000) $15,460,434 $18,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated principal repayment3 $0 $0 $0 $13,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Net proceeds for equity distributions ($320,644) ($958,144) ($1,825,000) $2,460,434 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
MuniCap, Inc. arepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix A no TIF July 10 2023 Draft with assumption page aug 29.xlsx]III
1Assumption provided by Client. 30-Aug-23
2Provided by Client based on information provided by Applicant.
3See Schedule II.
4Assumption provided by Client based on Applicant's secondary indication that the land for the ball fields may need to be donated (thus no sales revenue for this acreage).
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Prosperity Crossing Appendix A
Knox County, TN

Schedule IV: Estimated Equity Returns

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Total

Equity contributions1 ($15,175,000) ($15,346,150) $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 ($30,521,150)
Distributions / (contributions) from annual operations, after $0 ($320,644) ($958,144) ($1,825,000) $2,460,434 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $60,010,363

   debt service payments2 $0
         Total annual cashflow ($15,175,000) ($15,666,794) ($958,144) ($1,825,000) $2,460,434 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $29,489,213

Estimated internal rate of return (IRR) 10.8%

MuniCap, Inc. unicap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix A no TIF July 10 2023 Draft with assumption page aug 29.xlsx]IV
1See Schedule I.
2See Schedule III.
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Appendix B-1

Prosperity Crossing
Knox County, TN

Estimated Applicant Returns Assuming a
TIF Grant of $2,900,000 is Provided
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Prosperity Crossing Appendix B-1
Knox County, TN

Schedule I: Sources and Uses of Capital

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 Total

Sources:
Borrowings1 $0 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Tax increment finance loan $0 $2,900,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $2,900,000
Applicant equity investment (including land)2 $15,175,000 $12,446,150 $0 $0 $0 $0 $0 $0 $0 $0 $0 $27,621,150

   Total sources $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

Uses3

Real property
Value of land contributed $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000
      Total real property $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000

Development costs
Hard costs:
Mass Grading Unclassified, Roads $0 $18,710,250 $6,236,750 $0 $0 $0 $0 $0 $0 $0 $0 $24,947,000
Additional contingency on hard costs (5% of above) $0 $935,513 $311,838 $0 $0 $0 $0 $0 $0 $0 $0 $1,247,350
Utilities $0 $600,900 $600,900 $0 $0 $0 $0 $0 $0 $0 $0 $1,201,800
Offsite Utilties $0 $3,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $3,000,000
Signage $0 $0 $750,000 $0 $0 $0 $0 $0 $0 $0 $0 $750,000
Landscaping $0 $0 $150,000 $0 $0 $0 $0 $0 $0 $0 $0 $150,000
   Total hard costs $0 $23,246,663 $8,049,488 $0 $0 $0 $0 $0 $0 $0 $0 $31,296,150

Soft costs:
Legal/Loan/Professional $0 $250,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $250,000
Misc/Soft Costs $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $800,000
   Total soft costs $0 $650,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $1,050,000

      Total development costs $0 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $32,346,150

         Total Uses $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

MuniCap, Inc. LSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-1 with TIF August 30 2023.xlsx]I
30-Aug-23

1Assumption provided by Applicant's indication of total borrowing and additional information provided by Applicant. 

3Provided by Client based on information provided by Applicant.

2Equals total uses for the year less debt obtained during the year.
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Prosperity Crossing Appendix B-1
Knox County, TN

Schedule II: Estimated Draw Down and Repayment of Loans

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Totals
Bank Loan
Beginning balance $0 $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Draws1 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Repayments from land sales2 $0 $0 $0 ($13,000,000) ($4,000,000) $0 $0 $0 $0 $0 $0 ($17,000,000)
Ending balance $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0 $0

Annual interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0 4,128,788              

TIF Loan
Beginning balance $0 $2,900,000 $2,900,000 $2,825,306 $2,745,758 $2,661,039 $2,570,812 $2,474,722 $2,372,385 $2,263,397 $2,147,324
Draws1 $2,900,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $2,900,000
Principal repayments4 $0 $0 ($74,694) ($79,549) ($84,719) ($90,226) ($96,091) ($102,337) ($108,989) ($116,073) ($123,617) ($876,294)

Ending balance $2,900,000 $2,900,000 $2,825,306 $2,745,758 $2,661,039 $2,570,812 $2,474,722 $2,372,385 $2,263,397 $2,147,324 $2,023,706

Interest exp. on TIF loan5 $94,250 $188,500 $188,500 $183,645 $178,474 $172,968 $167,103 $160,857 $154,205 $147,121 $139,576

Debt service on TIF loan paid by Applicant6 $94,250 $188,500 $263,194 $263,194 $0 $0 $0 $0 $0 $0 $0 $809,137
Debt service on TIF loan paid by TIF revenues6 $0 $0 $0 $0 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $1,842,355
   Total debt service on TIF loan $0 $0 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $263,194 $2,368,742

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-1 with TIF August 30 2023.xlsx]II
1See Schedule I. 30-Aug-23
2Assumption provided by Applicant.

4Assumed a 20 year amortization schedule starting in calendar year 2025, as assumed by Applicant.
5Indicated amounts provided by Client based on information (including an assumed interest rate of 6.5%) provided by Applicant.

6Based on information provided by the Applicant.

3Assumption provided by Applicant's indication that it expects to obtain a loan with an interest rate of 7.50 percent (originally indicated to be 6.5%), while paying interest only through the draw down of the full borrowing amount. Interest is estimated asssuming the full draw amount 
occurs in the middle of the year.
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Prosperity Crossing Appendix B-1
Knox County, TN
Schedule III: Projected Operating Revenues and Expenditures

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Assumptions
Land Sale Revenues
Annual land price escalation1 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0%
Resulting cumulative land price escalation 102.00% 104.04% 106.12% 108.24% 110.41% 112.62% 114.87% 117.17% 119.51% 121.90%

Tract / Lots to be Sold 2 Acres 2 $ per Acre 2

Lot 1 - Restaurants/Hotels 6.339      $1,200,000 $0 $0 $8,072,397 $0 $0 $0 $0 $0 $0 $0
Lot 2 - Hotels 6.328      $1,200,000 $0 $0 $0 $8,219,557 $0 $0 $0 $0 $0 $0
Lot 3 - Hotels 5.718      $1,100,000 $0 $0 $0 $0 $6,944,447 $0 $0 $0 $0 $0
Lot 4 - Dest / Ent / Retail 6.236      $1,000,000 $0 $0 $6,617,693 $0 $0 $0 $0 $0 $0 $0
Lot 5 - Dest / Ent / Retail 6.552      $750,000 $0 $0 $0 $5,319,072 $0 $0 $0 $0 $0 $0
Lot 6 7.162      $500,000 $0 $0 $0 $0 $0 $0 $4,113,443 $0 $0 $0
Lot 7 5.786      $500,000 $0 $0 $0 $0 $0 $0 $0 $0 $3,457,403 $0
Lot 8 6.203      $400,000 $0 $0 $0 $0 $0 $0 $2,850,119 $0 $0 $0
Lot 9 - Retail 2.555      $500,000 $0 $0 $0 $1,382,807 $0 $0 $0 $0 $0 $0
Lot 10 - C Store 1.437      $500,000 $0 $0 $0 $777,728 $0 $0 $0 $0 $0 $0
Lot 12 - Fields4 26.738    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 13 - Fields4 21.314    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 14 - Senior 8.497      $450,000 $0 $0 $4,057,688 $0 $0 $0 $0 $0 $0 $0
Lot 15 5.387      $700,000 $0 $0 $0 $0 $0 $4,246,646 $0 $0 $0 $0
Lot 16 3.804      $750,000 $0 $0 $0 $0 $0 $0 $3,277,200 $0 $0 $0
Lot 17 2.780      $1,000,000 $0 $0 $0 $0 $0 $0 $0 $3,257,213 $0 $0
Lot 18 2.690      $1,000,000 $0 $0 $0 $0 $0 $3,029,377 $0 $0 $0 $0
Lot 19 3.078      $800,000 $0 $0 $0 $0 $0 $0 $2,828,524 $0 $0 $0
Lot 20 - Restaurant 3.289      $1,100,000 $0 $0 $0 $0 $3,994,454 $0 $0 $0 $0 $0
Lot 21 - Restaurant 3.410      $1,200,000 $0 $0 $0 $4,429,312 $0 $0 $0 $0 $0 $0
Lot 22 - Apartments 22.987    $250,000 $0 $0 $0 $0 $0 $0 $6,601,209 $0 $0 $0
Lot 23 4.618      $150,000 $0 $0 $0 $0 $0 $0 $795,695 $0 $0 $0
Lot 24 - Slope 2.451      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 25 - Slope 0.653      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 26 18.429    $200,000 $0 $0 $0 $0 $0 $0 $0 $4,318,502 $0 $0
   Subtotal $0 $0 $18,747,778 $20,128,475 $10,938,901 $7,276,023 $20,466,190 $7,575,715 $3,457,403 $0

Brokerage and transaction costs2 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0%

Estimated Results
Projected revenues
Land sale revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
Other revenue1 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

   Total operating revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Projected operating expenditures2

Landscaping $0 $0 $150,000 $300,000 $0 $0 $0 $0 $0 $0 $0
Operating costs / soft costs $0 $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0
   Net operating expenditures $0 $0 $550,000 $700,000 $0 $0 $0 $0 $0 $0 $0

Projected net cashflow before interest $0 $0 ($550,000) $16,735,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0
Debt service expense on TIF Loan3 $94,250 $188,500 $263,194 $263,194 $0 $0 $0 $0 $0 $0 $0

Cashflow after interest ($414,894) ($1,146,644) ($2,088,194) $15,197,240 $18,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated principal repayment3 $0 $0 $0 $13,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Net proceeds for equity distributions ($414,894) ($1,146,644) ($2,088,194) $2,197,240 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-1 with TIF August 30 2023.xlsx]III
1Assumption provided by Client. 30-Aug-23
2Provided by Client based on information provided by Applicant.
3See Schedule II.
4Assumption provided by Client based on Applicant's secondary indication that the land for the ball fields may need to be donated (thus no sales revenue for this acreage).
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Prosperity Crossing Appendix B-1
Knox County, TN

Schedule IV: Estimated Equity Returns

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Total

Equity contributions1 ($15,175,000) ($12,446,150) $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 ($27,621,150)
Distributions / (contributions) from annual operations, after $0 ($414,894) ($1,146,644) ($2,088,194) $2,197,240 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $59,201,226

   debt service payments2 $0
         Total annual cashflow ($15,175,000) ($12,861,044) ($1,146,644) ($2,088,194) $2,197,240 $14,419,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $31,580,076

Estimated internal rate of return (IRR) 12.0%

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-1 with TIF August 30 2023.xlsx]IV
1See Schedule I.
2See Schedule III.
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Appendix B-2

Prosperity Crossing
Knox County, TN

Estimated Applicant Returns Assuming a
TIF Grant of $8,900,000 is Provided

105



Prosperity Crossing Appendix B-2
Knox County, TN

Schedule I: Sources and Uses of Capital

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 Total

Sources:
Borrowings1 $0 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Tax increment finance loan $0 $8,900,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $8,900,000
Applicant equity investment (including land)2 $15,175,000 $6,446,150 $0 $0 $0 $0 $0 $0 $0 $0 $0 $21,621,150

   Total sources $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

Uses3

Real property
Value of land contributed $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000
      Total real property $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000

Development costs
Hard costs:
Mass Grading Unclassified, Roads $0 $18,710,250 $6,236,750 $0 $0 $0 $0 $0 $0 $0 $0 $24,947,000
Additional contingency on hard costs (5% of above) $0 $935,513 $311,838 $0 $0 $0 $0 $0 $0 $0 $0 $1,247,350
Utilities $0 $600,900 $600,900 $0 $0 $0 $0 $0 $0 $0 $0 $1,201,800
Offsite Utilties $0 $3,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $3,000,000
Signage $0 $0 $750,000 $0 $0 $0 $0 $0 $0 $0 $0 $750,000
Landscaping $0 $0 $150,000 $0 $0 $0 $0 $0 $0 $0 $0 $150,000
   Total hard costs $0 $23,246,663 $8,049,488 $0 $0 $0 $0 $0 $0 $0 $0 $31,296,150

Soft costs:
Legal/Loan/Professional $0 $250,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $250,000
Misc/Soft Costs $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $800,000
   Total soft costs $0 $650,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $1,050,000

      Total development costs $0 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $32,346,150

         Total Uses $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

MuniCap, Inc. LSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-2 with TIF August 30 2023.xlsx]I
30-Aug-23

1Assumption provided by Applicant's indication of total borrowing and additional information provided by Applicant. 

3Provided by Client based on information provided by Applicant.

2Equals total uses for the year less debt obtained during the year.
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Prosperity Crossing Appendix B-2
Knox County, TN

Schedule II: Estimated Draw Down and Repayment of Loans

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Totals
Bank Loan
Beginning balance $0 $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Draws1 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Repayments from land sales2 $0 $0 $0 ($13,000,000) ($4,000,000) $0 $0 $0 $0 $0 $0 ($17,000,000)
Ending balance $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0 $0

Annual interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0 4,128,788              

TIF Loan
Beginning balance $0 $8,900,000 $8,900,000 $8,670,768 $8,426,636 $8,166,636 $7,889,735 $7,594,836 $7,280,768 $6,946,286 $6,590,063
Draws1 $8,900,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $8,900,000
Principal repayments4 $0 $0 ($229,232) ($244,132) ($260,001) ($276,901) ($294,899) ($314,068) ($334,482) ($356,223) ($379,378) ($2,689,315)

Ending balance $8,900,000 $8,900,000 $8,670,768 $8,426,636 $8,166,636 $7,889,735 $7,594,836 $7,280,768 $6,946,286 $6,590,063 $6,210,685

Interest exp. on TIF loan5 $289,250 $578,500 $578,500 $563,600 $547,731 $530,831 $512,833 $493,664 $473,250 $451,509 $428,354

Debt service on TIF loan paid by Applicant6 $289,250 $578,500 $807,732 $807,732 $234,726 $0 $0 $0 $0 $0 $0 $2,717,940
Debt service on TIF loan paid by TIF revenues6 $0 $0 $0 $0 $573,006 $807,732 $807,732 $807,732 $807,732 $807,732 $807,732 $5,419,398
   Total debt service on TIF loan $0 $0 $807,732 $807,732 $807,732 $807,732 $807,732 $807,732 $807,732 $807,732 $807,732 $7,269,587

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-2 with TIF August 30 2023.xlsx]II
1See Schedule I. 30-Aug-23
2Assumption provided by Applicant.

4Assumed a 20 year amortization schedule starting in calendar year 2025, as assumed by Applicant.
5Indicated amounts provided by Client based on information (including an assumed interest rate of 6.5%) provided by Applicant.

6Based on information provided by the Applicant.

3Assumption provided by Applicant's indication that it expects to obtain a loan with an interest rate of 7.50 percent (originally indicated to be 6.5%), while paying interest only through the draw down of the full borrowing amount. Interest is estimated asssuming the full draw amount 
occurs in the middle of the year.
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Prosperity Crossing Appendix B-2
Knox County, TN
Schedule III: Projected Operating Revenues and Expenditures

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Assumptions
Land Sale Revenues
Annual land price escalation1 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0%
Resulting cumulative land price escalation 102.00% 104.04% 106.12% 108.24% 110.41% 112.62% 114.87% 117.17% 119.51% 121.90%

Tract / Lots to be Sold 2 Acres 2 $ per Acre 2

Lot 1 - Restaurants/Hotels 6.339      $1,200,000 $0 $0 $8,072,397 $0 $0 $0 $0 $0 $0 $0
Lot 2 - Hotels 6.328      $1,200,000 $0 $0 $0 $8,219,557 $0 $0 $0 $0 $0 $0
Lot 3 - Hotels 5.718      $1,100,000 $0 $0 $0 $0 $6,944,447 $0 $0 $0 $0 $0
Lot 4 - Dest / Ent / Retail 6.236      $1,000,000 $0 $0 $6,617,693 $0 $0 $0 $0 $0 $0 $0
Lot 5 - Dest / Ent / Retail 6.552      $750,000 $0 $0 $0 $5,319,072 $0 $0 $0 $0 $0 $0
Lot 6 7.162      $500,000 $0 $0 $0 $0 $0 $0 $4,113,443 $0 $0 $0
Lot 7 5.786      $500,000 $0 $0 $0 $0 $0 $0 $0 $0 $3,457,403 $0
Lot 8 6.203      $400,000 $0 $0 $0 $0 $0 $0 $2,850,119 $0 $0 $0
Lot 9 - Retail 2.555      $500,000 $0 $0 $0 $1,382,807 $0 $0 $0 $0 $0 $0
Lot 10 - C Store 1.437      $500,000 $0 $0 $0 $777,728 $0 $0 $0 $0 $0 $0
Lot 12 - Fields4 26.738    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 13 - Fields4 21.314    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 14 - Senior 8.497      $450,000 $0 $0 $4,057,688 $0 $0 $0 $0 $0 $0 $0
Lot 15 5.387      $700,000 $0 $0 $0 $0 $0 $4,246,646 $0 $0 $0 $0
Lot 16 3.804      $750,000 $0 $0 $0 $0 $0 $0 $3,277,200 $0 $0 $0
Lot 17 2.780      $1,000,000 $0 $0 $0 $0 $0 $0 $0 $3,257,213 $0 $0
Lot 18 2.690      $1,000,000 $0 $0 $0 $0 $0 $3,029,377 $0 $0 $0 $0
Lot 19 3.078      $800,000 $0 $0 $0 $0 $0 $0 $2,828,524 $0 $0 $0
Lot 20 - Restaurant 3.289      $1,100,000 $0 $0 $0 $0 $3,994,454 $0 $0 $0 $0 $0
Lot 21 - Restaurant 3.410      $1,200,000 $0 $0 $0 $4,429,312 $0 $0 $0 $0 $0 $0
Lot 22 - Apartments 22.987    $250,000 $0 $0 $0 $0 $0 $0 $6,601,209 $0 $0 $0
Lot 23 4.618      $150,000 $0 $0 $0 $0 $0 $0 $795,695 $0 $0 $0
Lot 24 - Slope 2.451      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 25 - Slope 0.653      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 26 18.429    $200,000 $0 $0 $0 $0 $0 $0 $0 $4,318,502 $0 $0
   Subtotal $0 $0 $18,747,778 $20,128,475 $10,938,901 $7,276,023 $20,466,190 $7,575,715 $3,457,403 $0

Brokerage and transaction costs2 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0%

Estimated Results
Projected revenues
Land sale revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
Other revenue1 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

   Total operating revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Projected operating expenditures2

Landscaping $0 $0 $150,000 $300,000 $0 $0 $0 $0 $0 $0 $0
Operating costs / soft costs $0 $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0
   Net operating expenditures $0 $0 $550,000 $700,000 $0 $0 $0 $0 $0 $0 $0

Projected net cashflow before interest $0 $0 ($550,000) $16,735,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0
Debt service expense on TIF Loan3 $289,250 $578,500 $807,732 $807,732 $234,726 $0 $0 $0 $0 $0 $0

Cashflow after interest ($609,894) ($1,536,644) ($2,632,732) $14,652,702 $18,184,756 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated principal repayment3 $0 $0 $0 $13,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Net proceeds for equity distributions ($609,894) ($1,536,644) ($2,632,732) $1,652,702 $14,184,756 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-2 with TIF August 30 2023.xlsx]III
1Assumption provided by Client. 30-Aug-23
2Provided by Client based on information provided by Applicant.
3See Schedule II.
4Assumption provided by Client based on Applicant's secondary indication that the land for the ball fields may need to be donated (thus no sales revenue for this acreage).
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Prosperity Crossing Appendix B-2
Knox County, TN

Schedule IV: Estimated Equity Returns

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Total

Equity contributions1 ($15,175,000) ($6,446,150) $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 ($21,621,150)
Distributions / (contributions) from annual operations, after $0 ($609,894) ($1,536,644) ($2,632,732) $1,652,702 $14,184,756 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $57,292,423

   debt service payments2 $0
         Total annual cashflow ($15,175,000) ($7,056,044) ($1,536,644) ($2,632,732) $1,652,702 $14,184,756 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0 $35,671,273

Estimated internal rate of return (IRR) 14.8%

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-2 with TIF August 30 2023.xlsx]IV
1See Schedule I.
2See Schedule III.
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Appendix B-3

Prosperity Crossing
Knox County, TN

Estimated Applicant Returns Assuming a
TIF Grant of $13,000,000 is Provided
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Prosperity Crossing Appendix B-3
Knox County, TN

Schedule I: Sources and Uses of Capital

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 Total

Sources:
Borrowings1 $0 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Tax increment finance loan $0 $13,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $13,000,000
Applicant equity investment (including land)2 $15,175,000 $2,346,150 $0 $0 $0 $0 $0 $0 $0 $0 $0 $17,521,150

   Total sources $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

Uses3

Real property
Value of land contributed $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000
      Total real property $15,175,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $15,175,000

Development costs
Hard costs:
Mass Grading Unclassified, Roads $0 $18,710,250 $6,236,750 $0 $0 $0 $0 $0 $0 $0 $0 $24,947,000
Additional contingency on hard costs (5% of above) $0 $935,513 $311,838 $0 $0 $0 $0 $0 $0 $0 $0 $1,247,350
Utilities $0 $600,900 $600,900 $0 $0 $0 $0 $0 $0 $0 $0 $1,201,800
Offsite Utilties $0 $3,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $3,000,000
Signage $0 $0 $750,000 $0 $0 $0 $0 $0 $0 $0 $0 $750,000
Landscaping $0 $0 $150,000 $0 $0 $0 $0 $0 $0 $0 $0 $150,000
   Total hard costs $0 $23,246,663 $8,049,488 $0 $0 $0 $0 $0 $0 $0 $0 $31,296,150

Soft costs:
Legal/Loan/Professional $0 $250,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $250,000
Misc/Soft Costs $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $800,000
   Total soft costs $0 $650,000 $400,000 $0 $0 $0 $0 $0 $0 $0 $0 $1,050,000

      Total development costs $0 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $32,346,150

         Total Uses $15,175,000 $23,896,663 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $47,521,150

MuniCap, Inc. LSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-3 with TIF August 30 2023.xlsx]I
30-Aug-23

1Assumption provided by Applicant's indication of total borrowing and additional information provided by Applicant. 

3Provided by Client based on information provided by Applicant.

2Equals total uses for the year less debt obtained during the year.
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Prosperity Crossing Appendix B-3
Knox County, TN

Schedule II: Estimated Draw Down and Repayment of Loans

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Totals
Bank Loan
Beginning balance $0 $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Draws1 $8,550,513 $8,449,488 $0 $0 $0 $0 $0 $0 $0 $0 $0 $17,000,000
Repayments from land sales2 $0 $0 $0 ($13,000,000) ($4,000,000) $0 $0 $0 $0 $0 $0 ($17,000,000)
Ending balance $8,550,513 $17,000,000 $17,000,000 $4,000,000 $0 $0 $0 $0 $0 $0 $0

Annual interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0 4,128,788              

TIF Loan
Beginning balance $0 $13,000,000 $13,000,000 $12,665,167 $12,308,570 $11,928,793 $11,524,332 $11,093,580 $10,634,830 $10,146,261 $9,625,935
Draws1 $13,000,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $13,000,000
Principal repayments4 $0 $0 ($334,833) ($356,597) ($379,776) ($404,462) ($430,752) ($458,750) ($488,569) ($520,326) ($554,147) ($3,928,213)

Ending balance $13,000,000 $13,000,000 $12,665,167 $12,308,570 $11,928,793 $11,524,332 $11,093,580 $10,634,830 $10,146,261 $9,625,935 $9,071,787

Interest exp. on TIF loan5 $422,500 $845,000 $845,000 $823,236 $800,057 $775,372 $749,082 $721,083 $691,264 $659,507 $625,686

Debt service on TIF loan paid by Applicant6 $422,500 $845,000 $1,179,833 $1,179,833 $606,827 $253,625 $27,197 $0 $0 $0 $0 $4,514,815
Debt service on TIF loan paid by TIF revenues6 $0 $0 $0 $0 $573,006 $926,208 $1,152,637 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $7,371,183
   Total debt service on TIF loan $0 $0 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $1,179,833 $10,618,498

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-3 with TIF August 30 2023.xlsx]II
1See Schedule I. 30-Aug-23
2Assumption provided by Applicant.

4Assumed a 20 year amortization schedule starting in calendar year 2025, as assumed by Applicant.
5Indicated amounts provided by Client based on information (including an assumed interest rate of 6.5%) provided by Applicant.

6Based on information provided by the Applicant.

3Assumption provided by Applicant's indication that it expects to obtain a loan with an interest rate of 7.50 percent (originally indicated to be 6.5%), while paying interest only through the draw down of the full borrowing amount. Interest is estimated asssuming the full draw amount 
occurs in the middle of the year.
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Prosperity Crossing Appendix B-3
Knox County, TN
Schedule III: Projected Operating Revenues and Expenditures

Year Ending December 31 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Assumptions
Land Sale Revenues
Annual land price escalation1 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0% 2.0%
Resulting cumulative land price escalation 102.00% 104.04% 106.12% 108.24% 110.41% 112.62% 114.87% 117.17% 119.51% 121.90%

Tract / Lots to be Sold 2 Acres 2 $ per Acre 2

Lot 1 - Restaurants/Hotels 6.339      $1,200,000 $0 $0 $8,072,397 $0 $0 $0 $0 $0 $0 $0
Lot 2 - Hotels 6.328      $1,200,000 $0 $0 $0 $8,219,557 $0 $0 $0 $0 $0 $0
Lot 3 - Hotels 5.718      $1,100,000 $0 $0 $0 $0 $6,944,447 $0 $0 $0 $0 $0
Lot 4 - Dest / Ent / Retail 6.236      $1,000,000 $0 $0 $6,617,693 $0 $0 $0 $0 $0 $0 $0
Lot 5 - Dest / Ent / Retail 6.552      $750,000 $0 $0 $0 $5,319,072 $0 $0 $0 $0 $0 $0
Lot 6 7.162      $500,000 $0 $0 $0 $0 $0 $0 $4,113,443 $0 $0 $0
Lot 7 5.786      $500,000 $0 $0 $0 $0 $0 $0 $0 $0 $3,457,403 $0
Lot 8 6.203      $400,000 $0 $0 $0 $0 $0 $0 $2,850,119 $0 $0 $0
Lot 9 - Retail 2.555      $500,000 $0 $0 $0 $1,382,807 $0 $0 $0 $0 $0 $0
Lot 10 - C Store 1.437      $500,000 $0 $0 $0 $777,728 $0 $0 $0 $0 $0 $0
Lot 12 - Fields4 26.738    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 13 - Fields4 21.314    $60,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 14 - Senior 8.497      $450,000 $0 $0 $4,057,688 $0 $0 $0 $0 $0 $0 $0
Lot 15 5.387      $700,000 $0 $0 $0 $0 $0 $4,246,646 $0 $0 $0 $0
Lot 16 3.804      $750,000 $0 $0 $0 $0 $0 $0 $3,277,200 $0 $0 $0
Lot 17 2.780      $1,000,000 $0 $0 $0 $0 $0 $0 $0 $3,257,213 $0 $0
Lot 18 2.690      $1,000,000 $0 $0 $0 $0 $0 $3,029,377 $0 $0 $0 $0
Lot 19 3.078      $800,000 $0 $0 $0 $0 $0 $0 $2,828,524 $0 $0 $0
Lot 20 - Restaurant 3.289      $1,100,000 $0 $0 $0 $0 $3,994,454 $0 $0 $0 $0 $0
Lot 21 - Restaurant 3.410      $1,200,000 $0 $0 $0 $4,429,312 $0 $0 $0 $0 $0 $0
Lot 22 - Apartments 22.987    $250,000 $0 $0 $0 $0 $0 $0 $6,601,209 $0 $0 $0
Lot 23 4.618      $150,000 $0 $0 $0 $0 $0 $0 $795,695 $0 $0 $0
Lot 24 - Slope 2.451      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 25 - Slope 0.653      $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Lot 26 18.429    $200,000 $0 $0 $0 $0 $0 $0 $0 $4,318,502 $0 $0
   Subtotal $0 $0 $18,747,778 $20,128,475 $10,938,901 $7,276,023 $20,466,190 $7,575,715 $3,457,403 $0

Brokerage and transaction costs2 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0% 7.0%

Estimated Results
Projected revenues
Land sale revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0
Other revenue1 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

   Total operating revenue $0 $0 $0 $17,435,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Projected operating expenditures2

Landscaping $0 $0 $150,000 $300,000 $0 $0 $0 $0 $0 $0 $0
Operating costs / soft costs $0 $0 $400,000 $400,000 $0 $0 $0 $0 $0 $0 $0
   Net operating expenditures $0 $0 $550,000 $700,000 $0 $0 $0 $0 $0 $0 $0

Projected net cashflow before interest $0 $0 ($550,000) $16,735,434 $18,719,482 $10,173,178 $6,766,701 $19,033,557 $7,045,415 $3,215,385 $0

Estimated interest expense on bank loan3 $320,644 $958,144 $1,275,000 $1,275,000 $300,000 $0 $0 $0 $0 $0 $0
Debt service expense on TIF Loan3 $422,500 $845,000 $1,179,833 $1,179,833 $606,827 $253,625 $27,197 $0 $0 $0 $0

Cashflow after interest ($743,144) ($1,803,144) ($3,004,833) $14,280,600 $17,812,655 $9,919,553 $6,739,505 $19,033,557 $7,045,415 $3,215,385 $0

Estimated principal repayment3 $0 $0 $0 $13,000,000 $4,000,000 $0 $0 $0 $0 $0 $0
Net proceeds for equity distributions ($743,144) ($1,803,144) ($3,004,833) $1,280,600 $13,812,655 $9,919,553 $6,739,505 $19,033,557 $7,045,415 $3,215,385 $0
MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-3 with TIF August 30 2023.xlsx]III
1Assumption provided by Client. 30-Aug-23
2Provided by Client based on information provided by Applicant.
3See Schedule II.
4Assumption provided by Client based on Applicant's secondary indication that the land for the ball fields may need to be donated (thus no sales revenue for this acreage).
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Knox County, TN

Schedule IV: Estimated Equity Returns

Year Ending December 31 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 Total

Equity contributions1 ($15,175,000) ($2,346,150) $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 ($17,521,150)
Distributions / (contributions) from annual operations, after $0 ($743,144) ($1,803,144) ($3,004,833) $1,280,600 $13,812,655 $9,919,553 $6,739,505 $19,033,557 $7,045,415 $3,215,385 $0 $55,495,548

   debt service payments2 $0
         Total annual cashflow ($15,175,000) ($3,089,294) ($1,803,144) ($3,004,833) $1,280,600 $13,812,655 $9,919,553 $6,739,505 $19,033,557 $7,045,415 $3,215,385 $0 $37,974,398

Estimated internal rate of return (IRR) 16.9%

MuniCap, Inc. https://municap.sharepoint.com/sites/ALLSTAFF/CAROLINA/Thad Municap/MuniCap/Consulting/Knoxville CDC Bass Berry/Prosperity Crossing Knox County/[Prosperity Crossing Appendix B-3 with TIF August 30 2023.xlsx]IV
1See Schedule I.
2See Schedule III.
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INDUSTRIAL DEVELOPMENT BOARD OF THE
COUNTY OF KNOX, TENNESSEE

ECONOMIC IMPACT PLAN

FOR

PROSPERITY CROSSING PROJECT

I.  Authority for Economic Impact Plan

Industrial development corporations (“IDBs”) are authorized under Tenn. Code Ann. § 7-53-312 
to prepare and submit to cities and counties an economic impact plan with respect to an area that includes 
a project within the meaning of Tenn. Code Ann. § 7-53-101 and such other properties that the IDB 
determines will be directly improved or benefited due to the undertaking of a project.  Tenn. Code Ann. § 
7-53-312 also authorizes cities and counties to allocate new incremental tax revenues, which arise from the 
area subject to this Plan, to the IDB to promote economic development, to pay the cost of projects or to pay 
debt service on bonds or other obligations issued by the IDB to pay the costs of projects.

II.  Overview and Project Identity

I-40/75 Business Park, LLC, a Tennessee limited liability company (the “Developer”), owns 
approximately 169 acres of undeveloped real property consisting of multiple parcels, generally located near 
the Watt Road interchange on I-40/75 (Exit 369), in Knox County, Tennessee.

This property is bounded to the north by Buttermilk Road, to the east by Everett Road, to the south 
by El Camino Lane, and by mostly undeveloped property to the west.  This property has been identified for 
property tax purposes as tax parcels 141 028, 141 02802, 141 02806, 141 033, and 141 03304, and are 
referenced in this Plan collectively as the “Developer Parcel”.

The Developer desires to undertake a significant multi-use development on the Developer Parcel.   
This development will be undertaken in phases and is expected to include a multiuse regional sports venue 
and sports training facilities with medical components, a 326-unit Class A apartment complex, hotels, retail 
establishments, and restaurants.  The sports venue portion of the development will include at a minimum a 
multifield soccer facility, consisting of no less than seven (7) soccer fields across at least twenty-six (26) 
acres and associated amenities, including parking, concessions, and restrooms (collectively, the “Soccer 
Complex”).  The Developer has designated the overall development as Prosperity Crossing.  The current 
projected site development plan for the Prosperity Crossing development is attached hereto as Exhibit A, 
which exhibit also shows the boundaries of the Developer Parcel.

Each component of the development described above is expected to be an eligible project within 
the meaning of Tenn. Code Ann. § 7-53-101(13).  The overall development is therefore referenced in this 
Plan as the “Project”, and such Project shall constitute the Project within the Plan Area described below.

In order to make the undertaking of the Project financially feasible, the Developer has requested 
Knox County, Tennessee (the “County”) to approve, as part of this Plan, a plan for a tax increment incentive 
through The Industrial Development Board of the County of Knox, Tennessee (the “Board”) pursuant to 
Title 7, Chapter 53 of Tennessee Code Annotated to provide funds to pay a portion of the costs of the 
Project.  The tax increment incentive would be used to pay all or a portion of the cost of the public 
improvements required to serve the Project, including, but not limited to, road and traffic improvements 
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(including related signage, signalization, fencing and public parking), wastewater collection systems, storm 
water and drainage improvements and other utility improvements that are necessary for the development 
of the Project.

III.  Boundaries of Plan Area

The area that will be subject to this Plan (the “Plan Area”) is the Developer Parcel and the 
Additional Parcels (defined below), and the boundaries of the Developer Parcel and the Additional Parcels 
shall be the boundaries of the Plan Area, as further depicted in the map attached hereto as Exhibit B.  The 
Plan Area is hereby declared to be subject to this Economic Impact Plan, and the Project is hereby identified 
as the project that will be located within the Plan Area.

The Developer has requested that such tax parcels identified by the Knox County Property 
Assessor’s office as 141 03301 (owned by Hays Family Trust), 141 03302 (owned by Scott Mieloch), and 
141 03306 (owned by Jemini LLC) (collectively, the “Additional Parcels”), be included within the Plan 
Area to be affected by the proposed tax increment financing, and such owners of the Additional Parcels 
have consented to the inclusion of such Additional Parcels into the Plan Area.

IV.  Financial Assistance to Project

The Board will provide financial assistance to the Project by applying the tax increment incentive 
in the manner described below to pay or reimburse the Developer for the payment of all or a portion of 
certain costs that will be incurred in connection with the development of the Project.  These costs relate to 
the cost of property for and the construction and installation of public infrastructure to be made in or 
adjacent to the Plan Area that is necessary to serve the Project.  For these purposes, public infrastructure 
shall have the meaning given to such term in Tenn. Code Ann. § 9-23-102(16), which includes roads, streets, 
publicly-owned or privately-owned parking lots, facilities or garages, traffic signals, sidewalks or other 
public improvements that are available for public use, utility improvements and storm water and drainage 
improvements, whether or not located on public property or a publicly-dedicated easement.

The Board, subject to the terms of one or more development agreements to be negotiated with the 
Developer, will pay and/or reimburse the Developer for all or a portion of the cost of such public 
infrastructure upon receipt of adequate documentation of such costs.  The Board and the Developer will 
enter into a development agreement with respect to each component of the Project specifying the scope of 
the public improvements and the cost of the public improvements to be paid or reimbursed in connection 
with that component.

The financial assistance to the Project will be contingent upon the Developer commencing 
construction of the Soccer Complex within two (2) years of the date of approval of this Plan.  Furthermore, 
TIF Revenues will not be made available for the payment of debt service respecting the indebtedness 
evidencing the tax increment financing until the Soccer Complex has been completed.  

Tenn. Code Ann. § 9-23-108 does not permit the application of incremental tax revenues to pay 
costs other than the costs of public infrastructure without first receiving a written determination from the 
Comptroller of the State of Tennessee (the “State”) and the Commissioner of Economic and Community 
Development of the State that the use of tax increment revenues for such purposes is in the best interest of 
the State.  It is not expected that the tax increment incentive authorized by this Plan would be used to pay 
for any costs other than public infrastructure, but the Board is authorized to pay for costs that do not 
constitute public infrastructure if the Board determines that the payment of such costs is necessary for the 
Project to be financially feasible.  In such case, the Board will cooperate with the Developer to seek a 
written determination from the State as to the eligibility of costs other than the costs of public infrastructure.
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V.  Expected Benefits to County

The Project will be a transformational development for a currently underutilized area in the western 
part of the County.  The Plan Area is an old dirt “borrow pit” with high visibility from Interstate 40.  The 
Plan Area consists of rugged terrain and regularly entertains trespassers who enter the property for 
unauthorized off-roading.  The Project will provide a new multi-sport complex, including multi-use turf 
fields, indoor sports, and training and medical complexes for use by local schools and league teams.  The 
Project will also offer shopping alternatives, restaurant alternatives and residential alternatives to the area 
that will draw residents and tourists to the County.  These activities will be a major catalyst in making the 
Plan Area a prominent feature of the civic, economic, and cultural life of the County, providing a gathering 
place for people to play sports, live, shop and dine.  The Project will include significant capital investment 
in the Plan Area and will create a significant number of construction jobs during construction of the Project.  
Since the Project will consist primarily of sports facilities, residential, hotel, retail, and restaurant uses, this 
will also result in significant long-term job creation.  Once completed, the Project will benefit the County 
by affording residents and tourists alike the opportunity to visit and spend extended time in the County.

By providing these amenities, the Project will provide a significant stimulus to the development of 
the area.  The development of sports facilities and commercial and residential establishments, such as the 
Project, will assist the County and the Board in promoting economic development.  When companies select 
locations for manufacturing, distribution and office facilities, a significant factor that is considered by site 
selection firms is the quality of life for the companies’ employees in each community being considered as 
a possible location.  By providing a wider array of athletic, residential and retail alternatives in the western 
portion of County, the Project will assist the Board with economic development recruiting and help expand 
the economic base of the County.

The land within the Plan Area is presently underutilized and is thus providing significantly less 
property tax revenue than is possible due to the Plan Area currently being underdeveloped.  The ad valorem 
real property taxes for the Plan Area for the year 2022 were only $35,719.01 for the County, which are the 
base taxes relating to the Plan Area.  The County is expected to receive substantial additional taxes as a 
result of the development of the Plan Area, and those properties surrounding the Plan Area should further 
see an increase in property values, resulting in additional taxes to the County as well.

VI.  Distribution of Property Taxes and Tax Increment Financing

a. Distribution of Taxes.  Property taxes imposed on the property located within the Plan Area 
shall be allocated and distributed as provided in this subsection.  The taxes assessed by the County on the 
real property within the Plan Area will be divided and distributed as follows in accordance with Tenn. Code 
Ann. § 7-53-312(c) and Title 9, Chapter 23 of the Tennessee Code Annotated, being the Uniformity in Tax 
Increment Financing Act of 2012 (the “Tax Increment Act”):

i. The portion of the real property taxes payable with respect to the Plan Area equal 
to the year prior to the date of approval of this Economic Impact Plan (being the base taxes referred to 
above and referenced herein as the “Base Tax Amount”) shall be allocated to and, as collected, paid to the 
County as all other taxes levied by the County on all other properties; provided, however, that in any year 
in which the taxes on the property within the Plan Area are less than the Base Tax Amount, there shall be 
allocated and paid to the County only the taxes actually imposed.

ii. Subject to the limitations contained in the immediately following paragraph, One 
Hundred Percent (100%) of the excess of real property taxes over the Base Tax Amount (the “TIF 
Revenues”) shall be allocated and, as collected, paid into a separate fund of the Board, created to hold TIF 
Revenues until such TIF Revenues are applied to pay debt service on the obligations expected to be issued 
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by the Board to finance the costs of the public improvements described above or otherwise applied to pay 
eligible costs relating to the Plan Area.

This allocation is subject to the provisions of Tenn. Code Ann. §7-53-312(j) and the Tax Increment 
Act, which requires that taxes levied upon property within the Plan Area for the payment of debt service of 
the County shall not be allocated to the Board, and is further subject to the retention or payment of any 
applicable administrative expenses and fees of the Board or the County consistent with the current policies 
of any of such entities and/or to be paid under the development agreement to be entered into between the 
Developer and the Board.

The Developer expects to re-subdivide the Developer Parcel into different parcels in order to 
facilitate the phased development of the Plan Area.  The base taxes with respect to the Developer Parcel 
shall be allocated to each parcel created by the Developer on a pro-rated basis using the acreage of each 
subdivided parcel as a percentage of the total acreage of the original Developer Parcel.

The Board is authorized to make all calculations of TIF Revenues on the basis of each parcel within 
the Plan Area instead of on an aggregate basis as permitted by the Tax Increment Act.  If the Board opts to 
have such calculations made based upon each parcel, the Board shall give notice to the County that such 
methodology will be used prior to the first allocation date of any TIF Revenues.

As permitted by the Tax Increment Act, the Board is hereby authorized to separately group one or 
more parcels with the Plan Area for purposes of calculating and allocating the TIF Revenues, and in such 
case, the allocation of TIF Revenues shall be calculated and made based upon each such parcel or group of 
parcels, and not the entire Plan Area.  The Board is specifically authorized to undertake such grouping of 
parcels at any time that this Plan is effective as of the beginning of any year (but not later than the eighth 
full year commencing after the execution of the initial development agreement with the Developer), and 
the Board may reserve the right in any development agreement with the Developer to regroup one or more 
parcels for purposes of making the calculations of TIF Revenues hereunder.  The Board shall give notice 
of any such grouping of parcels to the County.

The Board is also authorized to designate, at the direction of the Developer, by notice to the County, 
that the allocation of TIF Revenues from any parcel or group of parcels shall begin in different years in 
order to match TIF Revenues with the application of TIF Revenues for the purposes provided herein, subject 
to the maximum allocation period as to any parcel provided below, provided that allocation of TIF Revenues 
as to any parcel in the Plan Area must commence no later than the eighth (8th) full year after the execution 
of the initial development agreement with the Developer.

Allocations of TIF Revenues collected by the County that are not delinquent shall be made as to 
each tax year no later than sixty (60) days after the date such taxes would be delinquent in payment, 
allocations of TIF Revenues relating to delinquent taxes shall be made not later than sixty (60) days from 
when such TIF Revenues are collected by the County.

b. Tax Increment Incentive.  In order to pay for the costs of the Project described above, the 
Board expects to use the incremental tax revenues that it would receive as a result of the adoption of this 
Plan to pay debt service on obligations incurred to finance such costs.  This tax increment financing would 
be structured as follows:

i. The Board will borrow an amount not to exceed $8,900,000.00 (not including 
refinancings) through the issuance and sale of notes, bonds or other obligations of the Board in one or more 
series to be issued from time to time as each component of the Project is undertaken.  The Board shall 
pledge any and all TIF Revenues allocated to the Board pursuant to this Economic Impact Plan to the 
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payment of such notes, bonds or other obligations.  In no event will the obligations issued by the Board be 
considered a debt or obligation of the County in any manner whatsoever, and the source of the funds to 
satisfy the Board’s payment obligations thereunder shall be limited solely to the TIF Revenues allocable to 
the Board hereunder.  As each series of the notes, bonds or other obligations are issued, the Developer shall 
apply to the Board, under the applicable policies of the Board, for the issuance of the applicable series of 
notes, bonds or other obligations and demonstrate, at such time, that the TIF Revenues to be realized from 
such component of the Project will be sufficient to pay debt service on the notes, bonds or other obligations 
requested to be issued by the Developer.

ii. The proceeds of the notes, bonds or obligations shall be used to pay the costs of 
the Project described above together with expenses of the Board in connection with the Project and the tax 
increment financing and capitalized interest on the notes, bonds or other obligations for a period of two (2) 
years from the date of completion of construction of the Project, but no more than three (3) years from the 
date of approval of this Plan.

Any tax increment financing referenced in this Plan shall include any refinancing of a tax increment 
financing undertaken pursuant to the Act and approved by the Board.

Any development agreement with the Developer shall provide for such portion of the tax increment 
revenues as the Board and/or the County require under any applicable policies to be withheld for 
administrative expenses to be so withheld, which amount shall not exceed the amount permitted by the Tax 
Increment Act, and for such withheld amounts to be applied as required by such policies.

c. Time Period.  Taxes on the real property within the Plan Area will be divided and 
distributed as provided in this Plan for a period, as to each parcel of property in the Plan Area, not in excess 
of twenty (20) years as to any parcel but, in any event, such allocations shall cease when there are not 
eligible costs, including debt service, to be paid from TIF Revenues.

d. Finding of Economic Benefit.  The Board and the County, by the adoption of this Plan, 
find that the use of the TIF Revenues as described herein, is in furtherance of promoting economic 
development in the County and that costs to be financed as described herein are costs of the Project.

VII.  Approval Process

Pursuant to Tenn. Code Ann. § 7-53-312, the process for the approval of this Economic Impact 
Plan is as follows:

a. The Board holds a public hearing relating to this Plan after publishing notice of such 
hearing in a newspaper of general circulation in the County at least two (2) weeks prior to the date of the 
public hearing.  The notice must include the time, place and purpose of the hearing as well as notice of how 
a map of the subject area may be viewed by the public.  Following such public hearing, the Board may 
submit this Plan to the County for its approval.

b. The governing bodies of the County and the Board must approve this Plan for this Plan to 
be effective.  This Plan may be approved by resolution of the County Commission, whether or not the local 
charter provisions of the governing bodies provide otherwise.  If the County makes any changes to this 
Economic Impact Plan in connection with their approval hereof after such has been approved by the Board, 
such changes must be approved by the Board for this Plan to be effective.
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c. Once this Plan has been approved by the governing body of the County, the Plan and related 
documentation shall be filed with the local taxing officials and the Comptroller of the State as required by 
the Tax Increment Act and annual statements of incremental tax revenues allocated to the Board shall be 
filed with the State Board of Equalization as required by the Tax Increment Act.  The Board will also 
comply with all other procedural requirements of the Tax Increment Act and other applicable laws.

[End of Economic Impact Plan for Prosperity Crossing Project, exhibits follow]
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Exhibit A
(to Economic Impact Plan)

Site Development Plan

(See attached)
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Interstate 40/75

Prosperity Crossing

Regional Mixed Use

● Overview

● Property Photos

● Location

● Aerial Map

● Site Plan

● Demographics

● Disclaimer

● Contact Info

www.MaddoxCompany.com

Outdoor Sports 
 Center / School

Lighted Turf Fields & Amenities

Indoor
Sports

Medical

PerformanceTraining

Restaurants &

Entertainment

Hotels

Retail

Residential
300 Units

Hotels

Retail
Hotels

Retail

Hardin Valley Connector
Everett Road re-routed and 
widened from I-40/75 
interchange to Buttermilk/ 
Hickory Creek Roads adding 
much needed connectivity

Watt Road Interchange
Re-work of dysfunctional 
interchange, the last 60’s era 
interchange in Knox County to 
allow redevelopment of this 
interchange, and to serve 
booming residential development 
in Farragut and Hardin Valley.

Prosperity Sports Village
10,000 visitors from the region 
per tournament/event each 
weekend. Available for use 
during the week to Knox and 
Loudon county local/school 
organizations (projected 5,000  
users weekly) 
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Exhibit B
(to Economic Impact Plan)

Plan Area

Tax parcels 141 028, 141 02802, 141 02806, 141 033, 141 03304, 141 03301, 141 03302, and 141 03306, 
as outlined (highlighted) in pink (see attached).
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TAX INCREMENT FINANCING APPLICATION 

Please return the completed application and supporting documentation to: 

 

The Industrial Development Board for the County of Knox 
17 Market Street #201 

Knoxville, Tennessee 37902 
(865) 546-5887 

 
TIF Application Lead-In Statement and Justification 

The Industrial Development Board of the County of Knox views its core mission as the promotion 
of economic development and growth in Knox County, and in particular commercial and industrial projects 
that involve a significant capital investment and the generation of new jobs with wages in excess of the 
annual average wage in Knox County. The TIF Program is designed for economic development projects 
that provide improvements to public infrastructure in blighted and under-utilized areas of Knox County and 
in other properties designated by Knox County Commission and City Council. 

 
Please address the following factors as they related to your Project: 

Economic Development 

 

Will the proposed Project involve significant capital investment and the generation of new jobs with 
wages in excess of the Knox County annual average wage? 

 

Yes  X No  (If yes, please specify in detail, using additional sheets if necessary) 
The Prosperity Crossing Project is a 169 Acre Knox County Development with the core mission 

of providing the developed land and required infrastructure for a 50 plus acre Regional Multi-Use 
Sports Complex of lighted turf fields, indoor sports and medically related improvements. These 
facilities will draw sports teams and spectators from across six or more state regions bringing in 
very significant amounts of tourism and tax dollars to the county. These funds will go towards 
paying the salaries of the large number of employees and managers for these facilities.  As well as 
the numerous auxiliary support services that will be needed, such as additional hotels, restaurants, 
supporting retail and medical/training. The sales tax, hotel and beverage taxes generated will 
significant to the county and States budget.  

Additionally, the infrastructure required to support these facilities and uses will provide new water 
lines, providing water and much needed fire flow, sewer, gas, electricity, and internet to the entire 
west end of the county leading from I40/75 in to and opening up Western Hardin Valley. I-40/75 
will also work with Knox County Engineering on the additional roads and I40/75 interchange 
improvements by providing the additional land and the fill materials to reconstruct, widen and 
totally rebuild these County Roads and the Interchange.  
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Blight Removal 

 

Will the proposed Project remove blight? 
Yes X No  (If yes, please specify in detail, using additional sheets if necessary) 
The site is an old “dirt borrow pit” that is an eye sore being the first thing seen coming in to Knox 

County on the Interstate. It is also dangerous due to the rugged terrain and is regularly trespassed on 
by off road joy riders. As well as illegal activities such as drug sales and prostitution, etc. 

 
Pursuit of Community Plan or Policy 

 

Will the proposed Project further the pursuit of an existing community plan or policy? 
 
Yes  X  No  (If yes, please specify in detail, using additional sheets if necessary) 

This project opens up the Northwest access to Farragut and the southwest Hardin Valley. 
The project also brings in new and existing upgrades on the utilities for further development of this 
under supplied area of Knox County.  

  

Environmental Remediation 

 

Will the proposed Project address environmental remediation? 
Yes X  No  (If yes, please specify in detail, using additional sheets if necessary) 
It is currently an open put and weeded area. This project will remedy these problems.  

 

Public Infrastructure Need 

 

Will the proposed Project address current public infrastructure needs? 
Yes X  No   

 

If yes:  
Are the proposed public infrastructure improvements identified in the County’s or City’s current 
Capital Improvements Plan? 

 

Yes  X   No  (If yes, please specify in detail, using additional sheets if necessary) 
The improvements to the Everrtt/Watt Road area are identified in the Fiscal Year 2023 Capital 
Budget; $1 million for design and $4 million for construction.  
 
 
 

Are the proposed public infrastructure improvements identified in any County or City plans? 
Yes   X    No  (If yes, please specify in detail, using additional sheets if necessary) 

For Fiscal Year 2023 they are in the design phase.  
 
 
 

If the proposed public infrastructure improvements are not in the County or City Capital Improvements 
Plan or any other existing City or County plan, please describe in detail the public’s need for the public 
infrastructure and the basis for the priority or urgency for the public infrastructure, as requested by the 
Application. 

    N/A
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I. Applicant Information 

 

1. Name of Applicant:  I-40/75 Business Park, LLC  
 
 

2. Business Name and Address: 1-40/75 Business Park, LLC, 100 Dalton Place Way, Suite 105 
Knoxville, TN 37912.   
The Project name is “Prosperity Crossing” 
 
State of Organization:  Tennessee  

 
 

3. Contact Person:   Steven Maddox  
 

Phone Number:  (865) 522-9910 x 101  
 

Fax Number:  865-364-1616  
 

E-Mail Address:  smaddox@maddoxcompany.com  
 
 

4. Website:  https://www.maddoxcompany.com/  https://www.prosperitycrossing.com/  
 
 

5. Type of Business Entity: Sole Proprietorship Limited Partnership 
For-Profit Corporation General Partnership 
Limited Liability Company Nonprofit Corporation 

 
 

6. Provide the street addresses of the project site: 
13115 El Camino Lane, 0 El Camino Lane, 0 Everett Road, 0 Buttermilk Road  
 

 
 

7. Provide a legal description of the project site and a description of the leased premises, if 
applicable.  
See Attached Meets & Bounds description and Survey 

 
8. Currently, does the Applicant own or lease the property? (Check one) 

 
Own Lease Neither 
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Prosperity Crossing 

Legal Description 

 

 
Situated in the Six Civil District of Knox County, Tennessee and being a part of Parcels 028, 028.02, 

028.05, 033, 033.04, 004.04 and 028.06, more particularly described as follows:  

 

Commencing at a 3/8” iron pin, said pipe being in the southern right-of-way of Everett Road  and 

being approximately 332 feet from the intersection of Buttermilk Road and Everett Road and corner 

common with the property owned by Cooper said point being the POINT OF BEGINNING; thence 

along the  southern right-of-way of Everett Road the following twelve (12) calls: 

A 476.98 foot radius curve to the left having a chord bearing of South 72 degrees 41 minutes 

East a chord distance of 213.63 feet to an iron pins set; 

A 487.70 foot radius curve to the left having a chord bearing of South 86 degrees 43 minutes 

East and a chord distance of 18.30 feet to an iron pin set; 

South 88 degrees 27 minute East a distance of 400.08 feet to an iron pin set; 

A 598.49 foot radius curve to the right with a chord bearing of South 69 degrees 01 minute 

East a chord distance of 398.31 feet to an iron pin set; 

South 49 degree 35 minute East a distance of 146.94 feet to an iron pin set; 

South 47 degree 01 minutes East a distance of 224.95 feet to an iron pin set; 

South 45 degrees 39 minutes East a distance of 80.18 feet to an iron pin set; 

South 44 degrees 23 minute East a distance of 331.76 feet to an iron pin set; 

A 730.62 foot curve to the right having a chord bearing of South 31 degrees 21 minutes East a 

chord distance of 329.70 feet; 

South 18 degrees 18 minutes East a distance of 132.13 feet to an iron pin set; 

A 702.39 feet radius curve to the left with a chord bearing of South 31 degrees 59 minutes 

East a chord distance of 332.46 feet to an iron pin set; 

South 47 degree 57 minutes East a distance of 103.86 feet to an iron pin set; 

Thence continuing with the right-of-way of Everett Road South 48 degrees 16 minutes West a 

distance of 45.75 feet to an iron pin set; 

Thence continuing with the right of way of Everett Road South 41 degrees 44 minutes East a distance 

of 172.78 feet to an iron pin set  by Benchmark at a corner of Roserock Holdings property; 

Thence leaving the right of way of Everett Road and with Roserock Holdings property South 62 

degrees 04 minutes West a distance of 559.59 feet to a 1/2 inch existing iron pin; 

Thence with Fast Point Food Stores South 52 degrees 02 minutes East a distance of 695.08 feet to and 

iron pin set by Roth; 
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Continuing with Fast Point Food, North 48 degrees 59 minutes East a distance of 115.92 feet to an 

iron pin set by Roth in the western right-of-way of El Camino Lane; 

Thence with the western right of way of El Camino Lane South 9 degrees 26 minutes West a distance 

of 270.27 feet to a TDOT right of way monument; 

Thence continuing with the western right of way of El Camino Lane the following two (2) calls: 

 South 62 degrees 31 minutes West a distance of 351.61 feet to an iron pin set; 

South 25 degrees 43 minutes West a distance of 766.07 feet to an iron pin set by Roth; 

Thence leaving the right of way with Hays property North 42 degrees 39 minutes West a distane of 

318.52 feet to an iron pin set; 

Thence continuing with Hays South 47 degrees 25 minutes West a distance of 175.04 feet to an iron 

pin set at Leach property; 

Thence with Leach property North 42 degrees 36 minutes West a distance of 503.88 feet to an existing 

iron pin set by Frasier; 

Thence continuing with Leach property South 49 degrees 30 minutes West a distance of 243.67 feet to 

a 3/4 existing inch pipe; 

Thence with Leach property South 42 degrees 07 minutes East a distance of 54.37 feet to a 3/8 inch 

existing iron pin; 

Thence continuing with Leach and crossing the Loudon and Knox County Line South 52 degrees 28 

minutes West a distance of 253.81 feet to an existing iron pin at the edge of a 50 foot non-exclusive 

access easement; 

Thence with access easement and Leach property South 37 degrees 33 minutes East a distance of 

884.77 feet to an existing iron pin set by Umstead a the northern right of way of El Camino Drive; 

Thence with the northern right of way of El Camino Drive South 58 degrees 06 minutes West a 

distance of 50.30 feet to an iron pin set by Umstead; 

Thence continuing with the 50 foot non-exclusive access easement and Star Development North 37 

degrees 34 minutes West a distance of 1,109.31 feet to an iron pin set by Umstead; 

Thence continuing with Star development property and crossing an ingress/egress easement South 52 

degrees 24 minutes West a distance of 199.89 feet to an iron pin set by Richmond; 

Thence with the western edge of the ingress/egress easement along Star Development property South 

37 degrees 37 minutes East a distance of 132.18 feet to an iron pin set by Richmond; 

Thence with WD Properties South 56 minutes 06 degrees West a distance of 1,322.13 feet to an 

existing iron pin set by Richmond; 

Thence with the Webb property North 24 degrees 56 minutes West a distance of 655.16 feet to a 1/2 

inch iron pin; 

Thence with Pierce property the following thirteen (13) calls; 

North 29 degrees 27 minutes East a distance of 18.09 feet to an iron pin set; 
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North 10 degrees 14 minutes East a distance of 129.90 feet to an iron pin set; 

North 19 degrees 51 minutes East a distance of 123.49 feet to an iron pin set; 

North 36 degrees 27 minutes East a distance of 175.29 feet to an iron pin set; 

North 42 degrees 52 minutes East a distance of 163.54 feet to an iron pin set; 

North 61 degrees 09 minutes East a distance of 95.36 feet to an iron pin set; 

North 70 degrees 42 minutes East a distance of 191.54 feet to an existing 1/2  iron pin; 

North 29 degrees 30 minutes East a distance of 91.17 feet to an exiting iron pin set by MBI; 

North 52 degrees 03 minutes West a distance of 1211.02 feet to a 1/2 inch capped existing 

iron pin; 

North 44 degrees 37 minutes East a distance of 397.85 feet to a 1/2 inch existing iron pin; 

North 26 degrees 02 minutes East a distance of 231.83 feet to a 1/2 inch capped existing iron 

pin; 

North 44 degrees 36 minutes West a distance of 503.25 feet to an iron pin set; 

North 41 degrees 54 degrees East a distance of 25.91 feet to an iron pin set; 

North 43 degrees 05 minutes West a distance of 176.63 feet to a 1/2 inch existing iron pin at 

corner common with Childress; 

Thence with Bean property North 31 degrees 25 minutes East 104.77 feet to an existing 3/8 inch iron 

pin; 

Thence continuing with Bean property North 42 degrees 44 minutes West a distance of 202.89 feet to 

an existing 3/8 inch iron pin at the southern right of way of Buttermilk Road; 

Thence, moving along said right of way line North 22 degrees 47 minutes East a distance of 143.97 

feet; 

Thence leaving the right of way and with Cook and Roberts property South 42 degrees 08 minutes 

East a distance of 443.53 feet to an existing 1/2 inch iron pin at corner common with Ardmore 

property; 

Thence with Ardmore property along the Knox/Loudon County line South 42 degrees 14 minutes East  

distance of 558.77 feet to an iron pin set; 

Thence continuing with the Ardmore property North 54 degrees 26 minutes East a distance of 

1,221.88 feet to an iron pin set at the western edge of a proposed right-of-way for Prosperity 

development; 

Thence with right of way and the Ardmore property North 28 degrees 51 minutes West a distance of 

193.30 feet to an iron pin set; 

Thence continuing with the Right of way and Ardmore property a 355.00 foot radius curve to the right 

with a chord bearing of North 15 degrees 06 minutes West a chord distance of 168.77 feet to an iron 

pin set; 
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Thence leaving proposed right of way South 88 degrees 39 minutes West a cistance of 290.65 feet to 

an existing 1/2 iron pin at the common corner with Cooper and Ardmore; 

Thence with Copper line North 40 degrees 49 minutes East a distance of 500.85 feet to the POINT 

OF BEGINNING containing 194.77 acres, more or less, on the survey by Mark C. Tucker of Robert 

G. Campbell & Associates, L.P., RLS #1996, dated December 15, 2021, bearing project number: 

21242 for the original boundary and bearing project number 21333 dated November 16, 2022 for the 

24.47 tract shown on the plat entitled “Final Plat of Ardmore at Prosperity” recorded as Instrument 

Number: 202211170029796, 
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9. At project completion, who will occupy (operate business on) the site?   The 50-acre multifield, 
multiuse regional sports venue will be a partnership of sports figures, business owners and 
medical group. These facilities will host varying sports tournaments and will draw from a 5-
7 state region due to its location as the intersection of I-40 and I-75. This will also include 
sports training facilities as well as the medical components for a world class sports training 
and rehabilitation center. Additionally, there will be a 326-unit Class A apartment complex. 
5to 6 Hotels & Restaurants, and support businesses needed to make an overall reginal draw 
to Knox County successful.  

 
 

10. Evidence of Site Control: 
 
 

A. If the Applicant owns the project site, attach a copy of the Applicant’s deed. Also indicate: 

Mortgage Holder(s): 

SouthEast Bank 

Total annual mortgage payment (principal & interest) $ 917,500.00 Interest only at full 

amount of Construction Loan. 

 

Total outstanding balance of existing mortgage(s): $ 3,000,000.00  
 

Name, address, and phone numbers of other persons or entities having an ownership 
interest in the property to be developed, if applicable: 

 
             Joe Hollingsworth, Jr., the 2nd Member of I 40/75 Business Park LLC             

 
 
 

B. If the Applicant has a contract or option to purchase the project site, attach a copy of the 
agreement or option contract. Also indicate: 

 
Date contract was signed:  N/A /  /   

 

Closing/expiration date:   /  /   
 
 

C. If the Applicant currently leases or will lease the project site, attach a copy of the lease or 
lease option contract. Also indicate: N/A 

 
Legal name of Owner as noted on the deed(s):    

 

Name of person who signed lease for Tenant(lessee):    
 

Landlord/Owner’s name, address and phone no.:    
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A-5  

II. Project Description 
 
 

11. Indicate the total amount of TIF assistance requested (in current dollars), to be paid from TIF 
Revenues: $ 8,900,000.00  

 

Also provide a breakdown of the capital costs and the financing costs to be paid by TIF Revenues. 
 

12. Number of years TIF assistance is requested:  20  
(Existing policy is that TIF transaction will have a maximum term of 15 years). 

 
13. Has any other government assistance (funds, tax incentives, or other economic benefits) been 

provided to the Applicant or the property? (Check one): Yes No 
 

If yes, describe the type, source, and amount of assistance provided: 
 

 
 

 
14. Provide a list of all properties comprising the plan area by (CLT), along with the most recent tax 

bill for each parcel. Copies of tax bills can be obtained from the City of Knoxville, Senior 
Director of Finance and Accountability, 400 Main Street, Suite 6, phone (865) 215-2084, Knox 
County Trustee’s Office, 400 Main Street, Suite 418, phone (865) 215-2305. 

 
CLT # (Parcel Assessed Value Taxes 
Identification Number) 
141 02806    $198,680.00   $3,087.00 

 
141 028    $30,325.00   $471.00 

 
141 02802    $300,000.00   $4,662.00 

  
141 03304    $271,280.00   $4,216.00 

 
141 033    $504,520.00   $7,840.00 

 
141 02805    $107,075.00   $1,664.00 

 
        141 03306         $738,500.00         $4,590.52 
        
        141 03302         $1,182,500.00        $7,350.42 
 
        141 03301         $295,700.00         $1,838.07 
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15. Project Narrative: Write a brief description of the project. Be as specific as possible about timing, 
scope of work, type of construction and financing. Attach additional sheets if necessary. Provide 
interior and exterior photographs. 

 
The overall project is a 169+/- acres sports and commercial use development 

designed to increase the needed availability of multi sports/multi use turf fields 
& indoor sports and the accompanying training & medical complexes to be used 
for local schools, league teams, practices, and regional tournament play.  “A 
study to determine the feasibility of indoor and outdoor sports facilities in Knox 
County”, (copy attached), contracted for by Knox County, shows the tremendous 
need and viability of such facilities.  The study also shows this site as the very 
best location in the area due to its relationship to the I-40 and I-75 Junction and 
interstates traversing the region through Knoxville and the immediate proximity 
to the Exit 369 from these two prominent Interstate Highways.  The 
development of this project also opens up this end of the county with new road 
access, increased electric, water and sewer supply and much needed access into 
the southwestern end of Hardin Valley, the fastest growing area of Knox County 
and a major access route to Oak Ridge and North West Knoxville.  

 
The sports fields make up 50 acres of the development and are the impetus for 

other supporting uses such as hotels, restaurants, retail, and the aforementioned 
medical.  These uses provide the increase in the tax base for the repayment of the 
TIF and conservatively generate $2 to 3 million annually in the form of sales and 
hotel and other use taxes.  The uses for the TIF are for grading the site and the 
roads into the facilities.  The roads and the utilities and other infrastructures 
mentioned will all be dedicated to the County or the appropriate Utility.  

 
The construction for these improvements will begin on or about April 15th to 

May 1st.   The excavation to the pad ready sites for the ball fields, the utilities 
and the roads, curbs, sidewalks, and landscaping is projected to take 18 
months.  The Sports facilities, ball fields, concessions and other improvements 
will be able to begin their work in about 10 to 12 months while the roads and 
utilities are being installed, see the attached engineered site plan in Exhibit C. 
This remaining 6-month time frame should conclude with all improvements and 
infrastructure coming in together, ready for occupancy and use.   
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A-7  

16. Land Area of Project Area  (in square feet or acres):  169 Acres    
 

Zoning Classification of Project Area (by parcel):     CB & RB  
 

Land Area of Plan Area  (in square feet or acres):     212.50 Acres  
 

Zoning Classification of Plan Area (by parcel):   CB  
 
 

17. Use of Funds (Entire Project): Amount Percent 
 

Land Acquisition $ 13,365,268.00 28% 
Site Development $ 16,268,613.00 33% 
Public Improvements $ 17,603,566.00 35% 
Building Costs (Hard) $ 0                      0% 
Soft Costs $ 2,486,181.00   4% 

                 $49,723,628.00 
TOTAL:                       $49,725,000.00             100% 

 
 

Sources of Funds:                     Amount       Percent 
 

Owner’s Equity $21,600,000.00  43% 
Construction Loan $17,000,000.00   34% 
Mezzanine $ 0     0% 
Seller Financing $ 0     0% 
Tax Increment $ 8,900,000.00    18% 
Other $ 2,225,000.00     1% 

 

TOTAL: $ 49,725,000.00           100% 
 
 

Total Estimated Project Cost: $ 49,725,000.00 
 

18. When will construction start (Month/Year)?  05/2023 
 

19. When will construction be completed (Month/Year)?  05/2025 
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20. Please list what public improvement(s) are eligible for tax increment financing and estimated 
cost: 

 
 
 

Category A Quantity Estimated Cost 

Site Work / Grading:  1,362,598 cu yds  $ 7,812,988.00  

Storm Sewers:    $   

Pipes:  9,000 ft  $ 1,315,700.00  

Structures:  80  $ 578,181.00  

Stormwater Facilities:    $ 58,000.00  

Flood Control:    $   

Retaining Walls/Tunnels:    $   

Sanitary Sewer Lines:    $   

Pipes:  4,800 ft  $ 375,988.00  

Structures:  32  $ 190,786.00  

Water Lines:  5,500 ft  $ 641,025.00  

Paving / Driveways:  3,600 ft  $ 1,241,879.00  

Street, Curbs, Gutters:    $ 138,000.00  

Ramps/Roads/Bridges:    $   

Off-Street Parking Structures:    $   

Sidewalks:    $ 300,000.00  

Landscaping / Fencing:    $ 200,000.00  

Artificial Lighting:    $ 504,000.00  

Greenways/Walking Trails:    $   

Mass /Public Transit Facilities:    $   

Traffic Signals:    $ 190,000.00  

Signage:    $ 100,000.00  
 

TOTAL CATEGORY A  $ 13,646,547.00  

 

Category B Quantity Estimated Cost 
Electrical Services:    $   
Utility Infrastructure:  WTR 10,500ft  $2,600,000.00   
Utility Under-grounding:  SWR   $ 611,100.00  

Telecom Services:    $   
Utility Relocation:    $ 300,000.00  

Other Items:    $ 446,000.00  

 
TOTAL CATEGORY B  $ 3,957,100.00  

 

        $17,603,647.00 
Other public improvements (provide a description and breakdown of costs in sufficient detail for 
an engineering review of cost estimates):   
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21. Development Team 
 

Please list the business name, contact person, address, work and fax phone numbers, and email 
address for the following members of the Development Team: 

 
Contractor: Southern Site Contractors, Gary Wyatt, 1301 Spring Hill Road, Knoxville, TN 
37914; Work (865)567-2257, gary.wyatt@southernsitecontractors.com    

 
Architect/Engineers: Robert G. Campbell & Associates, Robert G Campbell, 7523 
Taggart Lane, Knoxville TN 37938; Work (865) 947-5996, Fax (865) 947-7556 
rcampbell@rgc-a.com   
 
Accountant: Andy Edmonds, CPA; 629 Redmill Lane, Knoxville, TN, 37934; Work (865)310-
6682, Fax (865) 966-5404; eae123eae@aol.com 
 
Project Manager: Maddox Companies, Steven Maddox, 100 Dalton Place Way, Suite 105, 
Knoxville, TN 37912, Work (865) 522-9910 x 101 Fax (865) 364-1616 
 
Construction Manager: Maddox Construction Company Inc., Steven Maddox, 100 Dalton 
Place Way, Suite 105, Knoxville, TN 37912, Work (865) 522-9910 x 101 Fax (865) 364-
1616 
 

Development Consultant:    
 

IlI. Supplemental Information 

 

Note to Applicant – All Exhibits from the checklist must be complete before IDB staff will submit your 
request for tax increment financing for initial consideration by the Knox County Commission and/or City 
Council. 

 
22. Submit the following as Exhibits to the Application that will include the information set forth in 

the following checklist: 
 

Exhibit A – Tax Increment Application Affidavit 

Exhibit B – History of the Development Entity 

Exhibit C – Site Plan and Rendering (identify public improvements eligible for TIF) 

Exhibit D – List and Breakdown of Sources and Uses of Funds to undertake project 

Checklist 
 

Exhibit A – Tax Increment Application Affidavit (submitted for preliminary qualification): 

 

Applicant will pay IDB Application Fee of $ 10,000.00 . 

195

mailto:gary.wyatt@southernsitecontractors.com
mailto:rcampbell@rgc-a.com
mailto:eae123eae@aol.com


196



Applicant will list and specify all Eligible TIF Costs in detail 
Applicant will acknowledge the maximum tax incentive available for the Project (See Sections 

4.1 through 4.3 for guidance) 
Applicant and/or the lead financing entity will sign an affidavit that the project would not be 

financially feasible, if it were not for the Tax Increment Financing. 

Exhibit B – Declaration of Development Team and Disclosure of Principals and Entity, including: 

History of the Development Entity 
Resumes of all principals and key individuals’ 
Organizational structure of the development entity 

 
Exhibit C – Description and Narrative of the Development Project, including: 

 
Copies of Project Contracts and/or Memoranda of Understanding 
Detailed Performance/Construction Schedule 
Site Plan and Rendering w/qualifying public improvements identified 
Copies of Deeds, Leases, and Option Contracts 
FIRMette from FEMA issued Flood Insurance Rate Maps (FIRMs) www.msc.fema.gov 
Photographs of Property 
Tax Bills 
Survey 
Maps of the Plan Area and the Project Area 

 
Exhibit D – Project Funding and Financial Information, including: 

 
List and breakdown of Sources and Uses of Funds to undertake Project 
Detailed projections of TIF Revenues by parcel for the term of the requested TIF and narrative 

describing the basis and assumptions for the projections 
Pro-forma financial statement for five (5) years (if multiple entities are involved, the pro forma 

statements should be prepared on an entity basis and on a consolidated basis) 
Current financial statements (2 yrs.); P & L (2 yrs.); and Balance Sheet (2 yrs.) 
(if newly formed, a copy of a balance sheet as of the most recent month-end) 
Current banking relationships 
Evidence of bonding capacity or letter of credit 

 
 

VII. Signature 

 

I, the undersigned, affirm that the project descriptions, numerical and financial estimates, and all other 
information I have provided in this Application are true and complete to the best of my knowledge. I have 
read and understood the requirements described in this Application, including the Tax Incentive Financing 
Program of The Industrial Development Board of the County of Knox. Furthermore, I certify that I am 
authorized to initiate the TIF application process on behalf of the Applicant and the Project described. 

 
The undersigned, furthermore, agrees to provide such additional information and documentation, 

from time to time, as the Board may consider necessary or convenient to determine the advisability of 
providing tax increment financing to the Applicant. 

 
The undersigned agrees to pay or reimburse the Board for all costs, fees and expenses, including 
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RESOLUTION OF THE INDUSTRIAL DEVELOPMENT BOARD OF THE 
COUNTY OF KNOX AUTHORIZING THE EXECUTION OF A 
MEMORANDUM OF UNDERSTANDING BY AND BETWEEN THE 
INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX AND 
KNOX COUNTY, TENNESSEE FOR THE SWAP OF CERTAIN REAL 
PROPERTY 

 
 WHEREAS, The Industrial Development Board of the County of Knox (the “IDB”) is a 
nonprofit public corporation organized by Knox County (the “County”) as an industrial development 
board pursuant to Tenn. Code Ann. §7-53-301 et seq. (the “Act”) and as such is a public instrumentality 
of Knox County performing a public function; 
 
 WHEREAS, purposes of the IDB are to promote industrial development, to provide additional 
job opportunities in Knox County and the surrounding area, and to pursue the statutory objectives for 
industrial development corporations authorized under the Act, and in connection therewith, the IDB is 
authorized to acquire, improve, and convey projects, including, without limitation, public buildings or real 
property, for any city, county or metropolitan government, or any public authority, agency or 
instrumentality of the state of Tennessee or of the United States of America; and 
 

WHEREAS, the IDB owns in fee the Karns Valley Business Park located at 0 Production Lane 
(Parcel ID 09010201), within which sits a 15.74 acre tract known as Lot 2 (the “Karns Valley Business 
Park Lot 2 Property”); and 

 
WHEREAS, the County owns in fee and operates the Knox County Regional Forensic Center 

located at 2761 Sullins Street (Parcel ID 108BD004) consisting of approximately 1.68 acres (the 
“Forensic Center Property”); and 

 
WHEREAS, the County has outgrown the existing Regional Forensic Center located on the 

Forensic Center Property and desires to design and construct a new Regional Forensic Center; and 
 
WHEREAS, the County and IDB agree that the Karns Valley Business Park Lot 2 Property 

should be transferred to the County for the design, construction, and operation of a new Knox County 
Regional Forensic Center; and 

 
WHEREAS, the County and IDB agree that, upon the closure of the current Regional Forensic 

Center at the Forensic Center Property, the Forensic Center Property should be transferred from the 
County to the IDB to be used as a technology center and laboratory; and 

 
WHEREAS, there has been submitted to the IDB at a regular called meeting on February 13, 

2024, a Memorandum of Understanding (the “MOU”) which sets forth the proposed terms of the transfers 
of the Karns Valley Business Park Lot 2 Property and the Forensic Center Property and the transactions 
related thereto, a copy of the MOU shall be filed with the records of the Board: and 

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Industrial 

Development Board of the County of Knox (“Board”), as follows: 
 
 1. It is hereby found and determined that the purchase of the Forensic Center Property by 
the IDB, and the sale of the Karns Valley Business Park Lot 2 Property to the County, will promote the 
economy and development in the State of Tennessee and Knox County, Tennessee and the welfare of the 
citizens thereof. 
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2. The form and substance of the MOU as presented to the IDB is hereby approved.  The 
Chair or Vice Chair of the IDB is hereby authorized and directed to execute, and, if requested, its 
Secretary or Assistant Secretary is hereby authorized to attest, and either is authorized and directed to 
deliver the MOU to each party thereto in substantially the form presented to the IDB together with such 
changes as may be approved by legal counsel to the IDB and the officers executing such MOU.  
 
 4. The officers of the IDB are, and each of them is, furthermore hereby authorized to do all 
acts and things and execute and attest all documents, from time to time, as may be deemed necessary by 
legal counsel to the IDB to carry out and comply with the provisions of the MOU and this Resolution, 
including, without limitation, execution, delivery and acceptance of any and all agreements, instruments, 
deeds, and other documents as legal counsel to the IDB shall deem necessary and convenient to evidence 
the transfers of the real property and the other transactions described in the MOU (“Transaction 
Documents”).  The form of all such Transaction Documents must be acceptable to legal counsel to the 
IDB. 
 

5. Any authorization herein to execute any document shall include authorization to record 
such document where appropriate. 
 
 
  ADOPTED: February 13, 2024 
 
 
 
 
 
 

[The remainder of this page intentionally left blank.] 
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Presented at this meeting of the Board, held on February 13, 2024, and passed and approved on 

the same date. 
 
 

THE INDUSTRIAL DEVELOPMENT BOARD 

OF THE COUNTY OF KNOX 

 

 

  
Chair 

 
Dated:  February 13, 2024 
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CERTIFICATE 

 
 As Secretary of The Industrial Development Board of the County of Knox, I hereby certify that 
the above Resolution was presented at the meeting of the Board of Directors of said corporation on the 
13th day of February, 2024; that a quorum was present; that the vote on the adoption of the Resolution was 
taken openly and the Board of Directors duly approved the resolution; that said meeting was held at a 
specified time and place; that notice was duly given, and that the meeting was called and held in strict 
accordance with the provisions of the charter and bylaws of said corporation and in accordance with 
applicable law.   
 
 IN WITNESS WHEREOF, I have executed this Certificate, this _____ day of February, 2024. 
 

_____________________________________________ 
Tiffany E. Gardner, Secretary 
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MEMORANDUM OF UNDERSTANDING BY AND BETWEEN KNOX COUNTY, 
TENNESSEE, AND THE INDUSTRIAL DEVELOPMENT BOARD OF KNOX 

COUNTY, TENNESSEE 

Transfer of Karns Valley Business Park Lot 2 from the Industrial Development Board to 
Knox County for the design, construction, and operation of a new Knox County Regional 

Forensic Center and Transfer of the existing Knox County Regional Forensic Center 
property at 2761 Sullins Street from Knox County to the Industrial Development Board. 

This Agreement is made and entered into this 1st day of March, 2024 between Knox 
County, a political subdivision of the State of Tennessee, a Home Rule Public Corporation and 
Charter Government (“County”) and the Industrial Development Board of Knox County, 
Tennessee (“IDB”). 

WITNESSETH 

WHEREAS, the IDB owns in fee the Karns Valley Business Park located at 0 
Production Lane.  Lot 2 (Parcel ID 09010203) is a 15.74 acre tract within the Karns Valley 
Business Park as highlighted on Exhibit A; and 

WHEREAS, the County owns in fee and operates the Knox County Regional Forensic 
Center located at 2761 Sullins Street (Parcel ID 108BD004) consisting of approximately 1.68 
acres; and 

WHEREAS, the County has outgrown the existing Regional Forensic Center and desires 
to design and construct a new Regional Forensic Center; and 

WHEREAS, the County and IDB agree that the Karns Valley Business Park Lot 2 
property should be transferred to the County for the design, construction, and operation of a new 
Knox County Regional Forensic Center; and 

WHEREAS, the County and IDB agree that, upon the closure of the current Regional 
Forensic Center at 2761 Sullins Street, the property should be transferred from the County to the 
IDB to be used as an innovation space. 

NOW, THEREFORE, the County and IDB do hereby mutually agree as follows: 

1. No later than the 30th day of April, 2024, the IDB shall transfer the Karns Valley Business
Park Lot 2 property (Exhibit A) to the County for the design, construction, and operation of
the new Knox County Regional Forensic Center.

2. Upon the completion of the new Knox County Regional Forensic Center and closure of the
existing Knox County Regional Forensic Center, the County shall transfer the property at
2761 Sullins Street to the IDB for use as an innovation space.

205



3. Nothing in the performance of this Agreement shall impose any liability for claims against
the County or IDB other than claims for which liability may be imposed by the Tennessee
Governmental Tort Liability Act.

4. The County and IDB will each be responsible for its own actions in providing services under
this Agreement and shall not be held liable for any civil liability that may arise from the
furnishing of the services by the other.

5. By entering into this Agreement, the parties do not intend to create any obligations expressed
or implied other than those set out herein.  Further, this Agreement shall not create any rights
in any party not a signatory hereto.

6. This Agreement shall be exclusively construed, governed, and controlled by the laws of the
State of Tennessee without regard to principles of law, including conflicts of law, of any other
jurisdiction, territory, country, and/or province.  Any dispute arising out of or relating to this
Agreement shall exclusively be brought in the Chancery Court or the Circuit Court of Knox
County, Tennessee.  Each party consents to personal jurisdiction thereto and waives any
defenses based on personal jurisdiction, venue, and inconvenient forum.

IN WITNESS WHEREOF, the County and IDB have caused this Agreement to be executed 
by their duly authorized representatives. 

KNOX COUNTY, TENNESSEE INDUSTRIAL DEVELOPMENT BOARD 
OF KNOX COUNTY, TENNESSEE 

by: by:   
       Glenn Jacobs  
       Knox County Mayor Print name: 

Date: Date:   

Contract #:   
Approved as to Legal Form: 

Knox County Law Director’s Office 

Date:   
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TOTAL AREA 
67.20 ACRES 
2,927,917 sq.ft. 

INTO 5 LOTS AND A PUBLIC R.O.W. 

NOTE: 

PERMANENT ORAINA 
EASEMENT tfJ 

FOR ACTUAL BOUNDARY AND LOT 
INFORMATION REFER TO RECORDED
PLAT INST # 201906200075763

LOT 2 

� 
P£RMANENT DRAINAGE EASEMENT IJ2 

---�'¾..".. �� " 

Property owners are responsible for maintenance 
of Stormwater facilities. The covenant for 
maintenance of stormwater facilities is recorded
as instrument #202108180014303. 

' 
REFER TO RECORDED PLA T 
FOR LOT INFORMATION 

Addressing Department Certification 

I, the undersigned, hereby certify that the subdivision 
name and all street names con form to the 
Knoxville/Knox County Street Naming and Addressing 
Ordinance, the Administrative Rules of the Planning 
Commission, and these regulations. 

Signed: 4•••Gc ':iflft 

Date: __ � 1 7- 2..LJ Z 3

NON-EXCLUSIVE ACCESS EASEMENT 

585W/5''£
587.20' 

L~20.56' 
R�49.08' 
T-10.44'
CB�N64"13'35"£
C�20.41'

1. IRON PINS SET AT ALL CORNERS, BY THIS SURVEY, UNLESS OTHERWISE NOTED.
ALL NEW PROPERTY MONUMENTS ARE 1/2" x 18" REBAR IRON PINS WlTH 
PLASTIC CAP STAMPED "LYNCH 2447".

2. CLT TAX MAP 090 PARCEL 102.01.

3. DEED REFERENCES - 201808100009524 & 201906200075762

4. THIS PROPERTY IS ZONED, EC

5. THIS PROPERTY DOES NOT LIE WITHIN A 
FLOOD INSURANCE RATE MAP NUMBER: 

100/500 YEAR FLOOD ZONE PER FlRM
47093C0232F 

EFFECTIVE DATIEc MAY 02, 2007.

6. NORTH ROTA TTONc NAD83(NSRS2007)

7. 15" PERMANENT UTILITY EASEMENT 7.5' ON EACH SIDE OF ALL WATIER AND
SANITARY SEWER LINES AS INSTALLED. 

8. THERE SHALL BE NO BUILDING WlTHIN THE TVA TRANSMISSION LINE EASEMENT
WlTHOUT THE PRIOR CONSENT OF TVA. 

9. ALL LOTS SHALL HAVE ACCESS TO INTIERNAL STREET SYSTEM ONLY. THERE
SHALL BE NO ACCESS PERMITTIED TO GARRISON DRIVE. 

10. THE REQUIRED UTILITY AND DRAINAGE EASEMENT SHALL BE TIEN (10) FEET IN
WIDTH INSIDE ALL EXTERIOR LOT LINES ADJOINING STIREETS AND PRIVA TIE 
RIGHTS-OF-WAY (INCLUDING JOINT PERMANENT EASEMENTS). EASEMENTS OF
FIVE (5) FEET IN WIDTH SHALL BE PROVIDED ALONG BOTH SIDES OF ALL 
INTIERIOR LOT LINES ANO ON THE INSIDE OF ALL OTHER EXTERIOR LOT LINES.

N0/"43'20"£ 
8.30' 

S88"12'54"£ 
50.46' 

------
C/7 588"04 '00"£ 

136.97' 

C16 
ORAINAG£ EASE. 

-

-----
---� ��� ------

� 
---------

--------

CD 

Nick McBride 
Register of Deeds 

Knox Courlty 

IIIII I II I IIIII Ill llll I Ill I II 111111 111111 1 111 

11. FOR APPROVED SUBDIVISION VARIANCES AND CONDITIONS OF
APPROVAL OF THE CONCEPT PLAN AND USE-ON-REVIEW, REFER TO 
TH£ PLANNING COMMISSION'S FILES 12-SC-17-C AND 12-D-17-UR.
AN EXTENSION OF TH£ CONCEPT PLAN WAS EXTENDED - 5££ FIL£ 
NUMBER 11-D-19-0B.

13. KARNS BUSINESS PARK PROPERTY OWNERS ASSOCIATION 
DOCUMENT ARE RECORDED IN INSTRUMENT, � t;f:Slbl-/

fb/2- (': e; f 

Certificate orOwnership and General Dedication 

{I, We}. the undersigned owner{s) of the property shown herein, 
hereby adopt this as {my, our} plan of subdivision and dedicate the 
streets as shown to the public use forever and hereby certify that 
(I am, we are) the owner{s} in fee simple of the property, and as 
property owner(s) have an unrestricted right to dedicate 
right-of-way and/or grant easement as shown on this plat 

. Mike Odom 
Owner(s) Prmted Name: 

Signature(s�--------
Jan 11, 2023 

OAK R1DGE. H\GHWA Y SR 62

GARRISON DR 

* 
SITE 

Date: 

Interim President and CEO 
LOCATION MAP NO SCALE 

-----L__ 
GARRISON DRIVE 
CENlERUN£ OF R.O.W. 

----
:G 

---------------
588"04 '00"£ 

1078.12' ---------------- 20' UTILITY AND ACCESS £ASEMEW 
------

----- -
---- ------------ --- -------- ---

Planning Staff Certification of Approval for Recording -- Final Plat 

�---;,0.--;:;;:LK;;; T;;: £--;;;ME-:; 
(10' EACH SIDE OF CENTERLINE 
OF EXISTING TRAIL) 

This is to certify that the subdivision plat shown hereon has been found 
to comply with the Subdivision Regulations of Knoxville and Knox County 
and with existing official plans, with the exception of any variances and 
waivers noted on this plat, and that the record plat is hereby approved 
for recording in the office of the Knox County Register of Deeds. Pursuant 
to Section 13-3-405 of Tennessee Code, Annotated the approval of this 
plat by the Planning Commission shall not be deemed to constitute or 
effect an acceptance by the City of Knoxville or Knox County of the 
dedication of any street or other ground upon the plat. 

---------

WETLAND 
EASEMENT AREA 

;-

£.1.P. 
1 2"R£B 

FINAL PLAT OF A PORTION OF 
THE FETZER PROPERTIES 
INST # 201906200075763 

653,980 sq. ft.
15.01 Acres Knox County, T� Page; l of 1 

REC'D �OR REC 2/17/2G23 1:56 PM 
R�tORD tEE: $17,00 T20230005&39 
M, TAX: $0.00 T, TAX: $0.00 

® I POND j 

I 

PERMANENT DRAINAGE 
EASEMENT #5 

LOT 2 
FINAL PLAT OF A PORTION OF

THE FETZER PROPERTIES 
INST# 201906200075763 

Ta.xes and Assessment.'> 

This is to certify that all property taxes and assessments 
due on this property have been paid. 

City Tax Cleric Signed: 

Inspection of Completed Streets and Rdated Improvements. 

I, the undersigned, hereby certify this subdivision has been inspected 
and all streets and related improvements have been completed in a 
manner that meets all city standards and specifications and have 
been officially accepted as built by the appropriate official{s). 

1@sllflt1!i}ffl,, 61-1 l,wyti,ytn1d& 
rn'""'" hyr:< ,n·,1,·.·.i�"''' /'l.•1 l'l'C,� 

Signed: ___________ _ 

Date: Jan 10, 2023 

Dept.- __ E_ n...cg
=.i_n_e_e_ri_n_:

g
:_ _____ _ 

Director 
Title: _ __ _ _ _ ______ _ 

AREA NOT SURVEYED BY 
LYNCH SURVEYS, LLC 
REFER TO RECORDED PLAT 
FOR LOT /NFORMA TION 

PERMANENT DRAINAGE 
EASEMENT ff4 

'--. "---

I 

TAX IDc 090 09001 
LENOIR CITY UTILITIES SOARD

DB 2089/731

APPROX/MAT£ FLOOD WAY 

APPROX/MA TE 500 
FLOOD FRINGE 
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AREA NOT SURVEYED BY 

TAX IOc 090 090
DRAIN 

DB 2211/1138 
PLAT 0-215-A

94,54• 

ZONING: LI 

L ' Knox County Department of Engineering and Public Works 

'l 
'l 

LIMITS OF 
PRODUCTION LANE 
CREA TED BUY THIS 
PLAT 

Inspection of Completed Stormwater Facilities. 

I, the undersigned, hereby certify this subdivision has been 
inspected and the stormwater facilities have been completed ln 
a manner that meets all city and county standards and 
specifications {whichever is appropriate} and are fully stabilized 
and have been officially accepted as built by the appropriate 
official{s). 

J_"t0,,__;;1!1&,, DettJU¥ ln'""'-Signed: Jc·s,-,o,."L"1b,,O,·n11all ,;,,G,,,,�,.,r::·,,,.l'E�r, Date: Jan 10, 2023

Dept: E ngineering TTtle: Director 

DRAINAGE/DETENTION 
BASIN EASEMENT 
56,346 SF 

E.I.P. 
1/Z"REB 

-

-

- -
- -

/ 
< 

NB7'14'08"W 
27.20' 

334.21' 

533,a'Jl"W 

ZONING: I 
Zoning 

Zoning Shown on Official Map £ (/ 

CURVE TABLE 
CURVE BEARING CHORD RADIUS LENGTH 

� ICl 55879'20"£ 127.37 300.00 128.35 ZONING: I 11 C2 567'00'13"£ 212.78 300.00 217.51 

202302170045629 

SYMBOL LEGEND 
•· FOUND MONUMENTATION

�''o IWITH SIZE & TYPE\
@ 

IRON ROD SET
ISEE NOTIE 1) 

0 -= 
TAX IDc 090 12309 

KNOX COUNTY BOARD OF
EDUCATION EASEMENT LINE TABLE 

685,453 sq. ft.
15.74 Acres �\ I_ -

� � N86'mg•w 

"'� ruo' 

�� 

Ce1tificatio11 of Approval of Public Sanitary Sewer Sp,tcm - Major Subdivisions 

This is to certify that the public sanitary sewer system installed, or 
proposed for installation, is in accordance with State and local regulations. 

West Knox Utility District 
UWity Provider 

���-� __ '.? __________ Date:
Authorized Signature for Utflity 

Jan 10, 2023 

N9o·oo·oo"£ 
871.17' 

TAX IDc 090 10202 
THOMAS EDWARD BUTLER SR t-�.

DEED, 201012020034162

ZONING: A 

Certification or Approval of Public Water System - Ma;or Subdivisions 

N9o·oo·oo"£ 
29.25' 

This is to certify that the public water system installed, or proposed for 
installation,. is in accordance with State and local regulations. 

West Knox Utility District 
Utility Provider 

,,,...._-:g'.? 
�V�-c--:-=c--c--�-:--:------ -- Date:
Authorized Signature for Utility 

Jan 10, 2023 

TAX IDc 090 12312
MOUHANAD ALUSH 

TRACT 2 
KELSO OIL 

PLAT, 200709110022285 
DEED, 201607280006331

67' DRAINAGE & 
ACCESS EASEMENT 0 

686,095 sq. ft.

15. 75 Acres
Certification of Final Plat -- All Indicated Markers, Monuments and Benchmarks Set 

I hereby certify that I am a registered land surveyor licensed to practice 
surveying under the laws of the State of Tennessee. I further certify that 
this plat and accompanftng drawi'ngs, documents, and statements conform, 
to the best of my knowledge, to all applicable provisions of the 
Knoxville-Knox County Subdivision Regulations except as has been itemized,. 
described and justified in a report filed with the Planning Commission, or for 
variances and waivers which have been approved as identified on the final 
plat. The indicated permanent reference markers and monuments, 
benchmarks and property monuments were in place on the ___ ,day
at _____ 20 ___ . 03/31/2022

Registered Land Surveyor. RYAN S. LYNCH 
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LIN£ BEARING DISTANCE Certification of the Accuracy of Survey ZONING: 

Knox County Trustee: Signed:�/4�;,..r-=��,.d_, _____ �

REFER TO RECORDED PLAT 
FOR LOT INFORMATION The Knox County Department of Engineering and Public Works hereby 

Date: 2-lLlil£R3 __ 

By.�

C3 558'29'20"£ 114.64 270.00 115.51 1
1 
IC4 567"00'/3"£ 234.06 330.00 239.27 

C
5 

S65"28'05"£ 56. 93 75. 00 58.40 IC6 575·33'11"£ 77.85 72.50 82.19 I 
(KARNS HIGH SCHOOL)

DB 1653/368 LI N9o·oo·oo"w 346.74 

GRAPHIC 

100 0 so 100 

�-- I 

SCALE 

COUNTERSIGNED 
KNOX COUNTY PROPERTI ASS�SS0R 

FEB 1 7 2023 

200 400 

I ___ __JI 

approves this plat on this the ____ day of 20 Jan lO, 2023

14n,Stu'Wdl/t!,; 6u 'fMtwir:trwin, 
Engineering Director J;m sm,-_•,d,·11 tr,- ll,·,mi, 11wi,Yi\m 1 ·1 );1�,., 1�:1_•, CST, 

NO ADD/TlONAL RIGHT OF WAY OED/CATION IS REQUIRED ALONG GLEASON 
DRIVE PER AGREEMENT WITH KNOX COUNTY £NG/NEERING DEPARTMENT 

DEED, 200008280014316 L2 N86"31'32"W 420.77 
C7 N28"41'16"£ 99.26 72.50 109.33 i 11 L3 N69.05'06"W 168.07 
CB N38"57'23"W 60.00 72.50 61.86 
C9 S82"06'22"W 82.12 72.50 87.30 < 

L4 584V3'11"W 
Certification of Class and Accu.ra"y of Survey 

CID S69"55'oa·w 56.93 75.00 58.40 
1
00

I Cl/ N67V0'13"W 191.50 270.00 195.76 I / HEREBY CERTIFY THAT THIS IS A CATEGORY "IV" SURVEY IN
C/2 N58"29'20"W 140.11 330.00 141.18 I ACCORDANCE WITH THE TENNESSEE STANDARDS OF PRACTICE. 

88.20 

C13 N41'09'10"W 109.52 271.56 110.27 '1 GPS SURVEY NOTE: 

C/4 N/5''1'54"£ 70.98 50.00 78.92 All BOUNDARY MONUMENTS AND SURVEY CONTROi WAS PERFORMED USING GPS RECEIVER: TOPCON HIPER 

TAX IOc 090 12303 
KNOX COUNTY BOARD OF

EDUCATION 
(KARNS HIGH SCHOOL)

DB 1540/255

Survey accuracy shall meet the requirements of the current edition 
Rules of Tennessee State Board of Examiners for Land Surveyors 
Standards of Practice. 

I hereby certify that this survey was prepared in compliance with the 
current edition of the Rules of Tennessee State Board of Examiners 
Land Surveyors - Standards of Practice. 

Registered Land Surveyor RYAN S. LYNCH

Tennessee License No. ___ .=2c:4-'4-'-7 ________ _¥ 
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I REVISIONS Karns Valley Business Park 
j 

L V N C H s L.J RV EV S L L C DRAWN BY: R. LYNCH 1 CLIENT REVISIONS 2 2 2021 

� SUBDIVISIONS I AS-BUILTS I SITE DESIGN � CHECKED BY: R. LYNCH 2 Plonnin Revision - 03 31 2022 

� A�0 APPROVED BY: R.S.L. 3 Plannin Comments 10 19 2022 
4405 COSTER RD. KNOXVILLE, TENN. 3791 2 _ SCALE: 1"=100· 4 Plannin Comments 10 20 2022 

B65-5B4-2630 FAX: B65-622-2021 WWW.LYNCH SURVEY.COM 
DATE: 10/27/2020 5 
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The Development 

Corporation of Knox County 
17 Market Square, #201 

Knoxville, Tennessee 37902 

PROJECT NO. 

Tax ID: 090 102.01 3481-4 

District 6, knox County, Tennessee 

EXHIBIT A

207

CAD iMac
Highlight

CAD iMac
Highlight

CAD iMac
Highlight

CAD iMac
Highlight

CAD iMac
Highlight

CAD iMac
Highlight



Legal Description 

Karns Valley Business Park 

SITUATED, LYING AND BEING in the Sixth (6th) Civil District of Knox County, Tennessee, and 
being all of Lot 2 of the Final Plat of Karns Valley Business Park as shown on plat filed of record 

as Instrument No. 202302170045629 in the Knox County Register of Deeds Office, reference 
being made thereto for a more particular description. 
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RESOLUTION OF THE INDUSTRIAL DEVELOPMENT BOARD OF THE 
COUNTY OF KNOX AUTHORIZING THE EXECUTION OF A LEASE 
AGREEMENT FOR THE FAIRVIEW TECHNOLOGY CENTER BY AND 
BETWEEN THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY 
OF KNOX AND KNOX COUNTY, TENNESSEE 

 
 WHEREAS, The Industrial Development Board of the County of Knox (the “IDB”) is a 
nonprofit public corporation organized by Knox County (the “County”) as an industrial development 
board pursuant to Tenn. Code Ann. §7-53-301 et seq. (the “Act”) and as such is a public instrumentality 
of Knox County performing a public function; 
 
 WHEREAS, purposes of the IDB are to promote industrial development, to provide additional 
job opportunities in Knox County and the surrounding area, and to pursue the statutory objectives for 
industrial development corporations authorized under the Act, and in connection therewith, the IDB is 
authorized to acquire, improve, and convey projects, including, without limitation, public buildings or real 
property, for any city, county or metropolitan government, or any public authority, agency or 
instrumentality of the state of Tennessee or of the United States of America; 
 

WHEREAS, the County owns certain real property in Knox County, Tennessee, more commonly 
known as the Fairview Technology Center (the “Fairview Technology Center”); and 

 
WHEREAS, the County and the IDB have agreed for the IDB to lease the Fairview Technology 

Center from the County on the terms and conditions of that certain Lease Agreement by and between the 
IDB and the County (the “Lease”), a copy of which has been presented to the Board in connection with 
this resolution; and 

 
WHEREAS, the Board of Directors of the Industrial Development Board of the County of Knox 

(“Board”) desires to approve the Lease; and 
 

NOW, THEREFORE, BE IT RESOLVED by the Board as follows: 
 
 1. It is hereby found and determined that the lease of the Fairview Technology Center by 
the IDB will promote the economy and development in the State of Tennessee and Knox County, 
Tennessee and the welfare of the citizens thereof. 
 

2. The form and substance of the Lease as presented to the IDB is hereby approved.  The 
Chair or Vice Chair of the IDB is hereby authorized and directed to execute, and, if requested, its 
Secretary or Assistant Secretary is hereby authorized to attest, and either is authorized and directed to 
deliver the Lease to each party thereto in substantially the form presented to the IDB together with such 
changes as may be approved by legal counsel to the IDB and the officers executing such Lease.  
 
 4. The officers of the IDB are, and each of them is, furthermore hereby authorized to do all 
acts and things and execute and attest all documents, from time to time, as may be deemed necessary by 
legal counsel to the IDB to carry out and comply with the provisions of the Lease and this Resolution, 
including, without limitation, execution, delivery and acceptance of any and all agreements, instruments, 
and other documents as legal counsel to the IDB shall deem necessary and convenient to evidence the 
lease of the Fairview Technology Center (“Transaction Documents”).  The form of all such Transaction 
Documents must be acceptable to legal counsel to the IDB. 
 

213



5. Any authorization herein to execute any document shall include authorization to record 
such document where appropriate. 
 
 
  ADOPTED: February 13, 2024 
 
 
 
 
 
 

[The remainder of this page intentionally left blank.] 
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Presented at this meeting of the Board, held on February 13, 2024, and passed and approved on 

the same date. 
 
 

THE INDUSTRIAL DEVELOPMENT BOARD 

OF THE COUNTY OF KNOX 

 

 

  
Chair 

 
Dated:  February 13, 2024 
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CERTIFICATE 

 
 As Secretary of The Industrial Development Board of the County of Knox, I hereby certify that 
the above Resolution was presented at the meeting of the Board of Directors of said corporation on the 
13th day of February, 2024; that a quorum was present; that the vote on the adoption of the Resolution was 
taken openly and the Board of Directors duly approved the resolution; that said meeting was held at a 
specified time and place; that notice was duly given, and that the meeting was called and held in strict 
accordance with the provisions of the charter and bylaws of said corporation and in accordance with 
applicable law.   
 
 IN WITNESS WHEREOF, I have executed this Certificate, this _____ day of February, 2024. 
 

_____________________________________________ 
Tiffany E. Gardner, Secretary 
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THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX 
and the 

HEALTH, EDUCATIONAL & HOUSING FACILITY BOARD OF THE COUNTY OF KNOX 
 
 

Paul Fortunato, Chair 
12327 Bonnybridge Lane 
Knoxville, TN  37922 
Cell:  (865) 806-2646 
Email: pmfortunato5@gmail.com  
Term Expires:  July 15, 2024 
 
Terry Henley 
Allstate Insurance 
1312 Morrell Rd 
Knoxville, TN  37919 
Phone:  (865) 694-4191 
Fax:  
Email:  terryhenleyallstate@gmail.com  
Term Expires:  July 15, 2026 
 
Lisa Rottmann 
Stowers Machinery Corporation 
6301 Old Rutledge Pike 
Knoxville, TN  37924 
Phone: (865) 595-1040 
Cell: (865) 406-1408 
E-Mail: lrottmann@stowerscat.com  
Term Expires:  July 15, 2028 
 
Tiffany E. Gardner, CTP, Vice Chair 
First Horizon 
800 S. Gay St. 
Knoxville, TN  37929 
Phone: (865) 971-2874 (Direct) 
Cell: (865) 771-2535 
Email: tegardner@firsttennessee.com  
Term Expires:  July 15, 2024 
 
Anthony Wise 
Pellissippi State Community College 
10915 Hardin Valley Rd. 
Knoxville, TN  37933 
Phone: (865) 805-3288 (cell) 
Email: lawise@pstcc.edu  
Term Expires:  July 15, 2028  

 
Lou Moran, III , Asst. Secretary/Treas. 
Inter-Agency Insurance Service 
6209 Baum Dr. 
Knoxville, TN  37919 
Phone: (865) 292-1017 
Cell: (865) 207-6095 
Email: lmoraniii@inter-agencyins.com  
Term Expires:  July 15, 2028 

 
 
 
 
 
 
 
 
 

 
 
Alvin J. Nance  
LHP Development 
900 South Gay St., Suite 2000 
Knoxville, TN  37902 
Phone:  (865) 549-7457   
Cell:  (865) 361-6773 
Email: anance@lhp.net  
Term Expires:  July 15, 2026 
 
Shannon Coleman Egle, Secretary/Treas. 
Kramer Rayson LLP 
800 Gay Street, Suite 2500 
Knoxville, TN 37929 
Phone: (865) 525-5134 
Email: scoleman@kramer-rayson.com   
Term Expires:  July 15, 2026 
 
Charley Bible 
KaTom Restaurant Supply 
3835 Kingston Pike 
Knoxville, TN  37919 
Phone: (423) 329-1544 
E-Mail: CBible@katom.com  
Term Expires:  July 15, 2028 
 
Ford Little 
Woolf, McClane, Bright, Allen & Carpenter, LLC 
900 S. Gay Street, Suite 900 
Knoxville, TN  37902 
Phone:  (865) 215-1000 
Direct:  (865) 215-1027 
Email:  flittle@wmbac.com  
Term Expires:  July 15, 2026 
 
Bill Fox 
University of Tennessee 
815 Andy Holt Tower 
Knoxville, TN 37996 
Phone: (865) 207-0870 
Email: billfox@utk.edu  
Term Expires:  July 15, 2024 
 

 
 
 
 
 
 

R. Christopher Trump 
Legal Counsel to the Board 
Egerton, McAfee, Armistead & Davis, P.C. 
900 South Gay Street 
Suite 1400, Riverview Tower 
Knoxville, TN  37902 
Phone:  (865) 546-0500 
Fax:  (865) 525-5293 
Email:  CTrump@emlaw.com  
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	2. 2023.12.12 - IDB Meeting Minutes (EM 2023.02.05 ver).pdf
	I. Paul Fortunato, the Board’s Chair, called the Industrial Development Board meeting to order.  The Agenda of the Industrial Development Board meeting is attached hereto as Exhibit A.
	II. Review/Approve Minutes from Previous Meeting.  The Chair of the meeting asked if there were any changes to the Minutes of the regular meeting held on November 14, 2023.
	Upon a motion by Lou Moran, and a second by Anthony Wise, the Minutes of the November 14, 2023, meeting was unanimously approved.  A copy of the Minutes is attached hereto as Exhibit B.

	Upon a motion by Lou Moran and a second by Alvin Nance, the Resolution regarding Tax Increment Financing of I-40/75 Business Park, LLC concerning the financing of public infrastructure for the proposed “Prosperity Crossing” project was unanimously app...
	III. Review and consideration of a resolution of the Board of Directors of The Industrial Development Board of the County of Knox approving PILOT leases with Custom Foods of America, Inc. pertaining to the expansion of its existing facilities located ...
	IV. Review and Consideration of a Resolution approving extension of the PILOT transaction closing deadline for Averitt Express, LLC and, Inc. pertaining to real property located at 5105 South National Drive, Knoxville, Tennessee, 37914.  The Chair rec...
	V. Review and Consideration of a Resolution approving the extension of the PILOT transaction closing deadline for Axle Logistics, LLC. pertaining to real property located at 849 North Central Street, Knoxville, Tennessee, 37917.  The Chair recognized ...
	VI. Review and Consideration of a Resolution Authorizing the Assignment of a PILOT lease with Dover Development Corporation pertaining to real property known as Historic Knoxville High and located at 101 E. 5th Avenue, Knoxville, Tennessee 37917.  The...
	VII. Report of Nominating Committee and Approval of Nominations to Knox County Commission for Vacant Board Seat.  The Chair recognized Chris Trump who addressed the Board regarding the proposed nomination of Bill Fox to fill Mike George’s remaining te...
	VIII. Old Business.
	(a) Update on The Development Corporation.  The transition is officially closed and the affidavit confirming the transfer is in the process of being submitted to the Attorney General.

	IX. New Business.
	(a) Approval of 2024 Meeting Schedule.

	X. Next Meeting.  The next regular meeting of The Industrial Development Board of the County of Knox is scheduled for January 9, 2024, at 4:00 p.m. at the offices of The Development Corporation of Knox County located at 17 Market Square, #201, Knoxvil...
	XI. Adjournment.  No further business having come before the Board and upon motion duly made and seconded, the Board voted unanimously to adjourn the meeting at 4:43 p.m.
	EXHIBITS
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	4.b) Knox IDB 2024 - Prosperity Crossing TIF - IDB Resolution Approving Application and EIP, Authorizing TIF Documents (EM 2024.02.07 ver).pdf
	1. It is hereby found and determined that the financing of the Project will promote the economy and development in the State of Tennessee, Knox County, Tennessee, and the welfare of the citizens thereof.
	2. The Board hereby ratifies its prior approval of the Application and approves and adopts the Economic Impact Plan as presented to this regular meeting of the Board.  The Economic Impact Plan shall be in substantially the form now before this meeting...
	3. The Chair or Vice Chair of the Board is hereby authorized and directed to execute, and, if requested, its Secretary or Assistant Secretary is hereby authorized to attest, and either is authorized and directed to deliver the following documents, all...
	(a) The Loan Agreement to the Lender;
	(b) the Tax Increment Note;
	(c) the Assignment to the Lender;
	(d) the Development Agreement to the Developer; and
	(e) any and all other instruments, documents and agreements deemed necessary or desirable by the Lender in order to evidence and secure the Tax Increment Financing properly in accordance with the requirements of the Lender, including without limitatio...

	4. Any authorization herein to execute any document shall include authorization to record such document where appropriate and to make any changes and completions to any such document as may be required by the Lender that do not materially change the o...
	5. The Board hereby waives the Third Party Consent Requirement with respect to the Hays Parcel.
	6. Each of the officers of the Board and the members of the Board’s staff is, furthermore, hereby authorized to do all acts and things and execute all documents, from time to time, as may be necessary or convenient to carry out and comply with the pro...
	7. All other acts of the officers of the Board which are in conformity with the purposes and intent of this resolution and in furtherance of the financing of the Project are hereby approved and confirmed.
	CERTIFICATE
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	4.c) Knox IDB 2024 - Prosperity Crossing TIF - Loan Agreement (EM 2024.01.25 ver).pdf
	ARTICLE I  DEFINITIONS
	ARTICLE II  THE LOAN AND TIF NOTE
	Section 2.1   Designation.
	Section 2.2   Loan.
	Section 2.3   Interest Rate.
	Section 2.4   Maturity.
	Section 2.5   Interest Payments.
	Section 2.6   Principal Payments.
	Section 2.7   Optional Prepayments.
	Section 2.8   Conditions Precedent to Agreement and the Loan.
	(a) to the extent not paid with the proceeds of the TIF Note, the amount of any reasonable costs related to the documentation and closing of the Loan, including, but not limited to, title insurance premiums and costs, Lender’s legal fees, appraisal an...
	(b) copies, certified by the Secretary of the Board, of the Charter and Bylaws of the Board and the resolutions authorizing the issuance of the TIF Note and the execution, delivery and performance of this Loan Agreement and the TIF Note;
	(c) copies, certified by an authorized officer of Developer, of the organizational documents of Developer and any resolutions authorizing the execution, delivery, and performance of the Development Agreement, its Guaranty, and the Deed of Trust by the...
	(d) copies of closing certificates and documentation required in connection with the execution and delivery of this Agreement and the Development Agreement, all in form and substance satisfactory to Lender's counsel;
	(e) the executed Guaranty of each of the Guarantors regarding the repayment of the TIF Note, in form and substance satisfactory to Lender;
	(f) a Tennessee certificate of existence for the each of the Board and the Developer indicating that each is in good standing;
	(g) originally executed complete counterparts of this Loan Agreement, the Assignment, the Development Agreement, the Deed of Trust, and all other documents that may be required by Lender;
	(h) an opinion of counsel to the Board in form and substance satisfactory to the Lender;
	(i) an opinion of bond counsel acceptable to the Lender as to the enforceability of the TIF Note and the pledge of the Tax Increment Revenues; and
	(j) the TIF Note, duly executed and issued by the Board, in an aggregate principal amount not to exceed $8,900,000.00.

	Section 2.9   Execution, Limited Obligations.
	Section 2.10   Form of TIF Note.
	Section 2.11   Origination Fee.

	ARTICLE III  COLLATERAL SECURING THE TIF NOTE
	Section 3.1   Assignment of Tax Increment Revenues.
	Section 3.2   Pledge of Tax Increment Fund.
	Section 3.3   Right of the Lender to Receive Collateral and Proceeds.
	Section 3.4   Waiver of Other Rights.

	ARTICLE IV  EXTRAORDINARY PREPAYMENT OF THE TIF NOTE
	Section 4.1   Extraordinary Prepayment.
	(a) The Developer fails to pay when due (or within any grace period therein provided) any amount required it under the terms of the Development Agreement;
	(b) Any Guarantor fails to pay when due (or within any grace period therein provided) any amount required of any Guarantor under the terms of any Guaranty as it relates to the TIF Note;
	(c) Tax Increment Revenues cease to be legally available for principal or interest payments on the TIF Notes; or
	(d) This Loan Agreement or any of the Loan Documents becomes void, unenforceable, or impossible of performance as a result of any changes in law or administrative, legislative or judicial action.

	Section 4.2     Payment Due.

	ARTICLE V  REPRESENTATIONS, WARRANTIES AND COVENANTS
	Section 5.1   Representations and Warranties of the Board.
	(a) The Board is a duly established, organized and existing public corporation under the laws of the State of Tennessee.
	(b) The Board has all requisite power, authority and legal right to execute and deliver the Loan Documents and all other instruments and documents to be executed and delivered by the Board pursuant hereto or thereto, to perform and observe the provisi...
	(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is required for the due execution and delivery by the Board of, and performance by the Board of its obligations under, ...
	(d) The Loan Documents, when delivered, will be legal, valid, and binding special obligations of the Board enforceable against the Board in accordance with their respective terms.
	(e) There is no default of the Board in the payment of the principal of or interest on any of its indebtedness for borrowed money or under any instrument or instruments or agreements under and subject to which any indebtedness for borrowed money has b...
	(f) There is no pending or, to the knowledge of the undersigned officers of the Board, threatened, action or proceeding before any court, governmental agency or arbitrator (i) to restrain or enjoin the issuance or delivery of the TIF Note or the colle...
	(g) In connection with the authorization, issuance and sale of the TIF Note, the Board has complied with all provisions of the Act and Sections 8-44-104, et seq., of Tenn. Code Ann.
	(h) The Board has not assigned or pledged and will not assign or pledge its interest in the Tax Increment Revenues with respect to the period prior to payment in full of the indebtedness evidenced by the TIF Note for any purpose other than to secure t...
	(i) Other than as expressly provided in this Loan Agreement, the Tax Increment Fund is not subject to any lien, security interest or right of set-off in favor of any lender, creditor or claimant of the Board.
	(j) The Board is not in default under any provision of its Charter or Bylaws and is not in default under any of the provisions of the laws of the State which default would affect its existence or its powers referred to in Section 5.1(b) hereof.

	Section 5.2   Covenants of the Board.
	(a) The Board will not allow the Tax Increment Fund to become subject to any lien, security interest or right of set-off in favor of any lender, creditor or claimant of the Board, other than the Lender pursuant to this Loan Agreement and the Assignment.
	(b) The Board will not enter into any agreement or instrument which might in any way prevent or materially impair its ability to perform its obligations hereunder or under the Loan Documents.
	(c) So long as the TIF Note shall remain outstanding, the Board will, upon the reasonable request of the Lender:
	(i) take all action and do all things which it is authorized by law to take and do in order to perform and observe all covenants and agreements on its part to be performed and observed under the Loan Documents; and
	(ii) execute, acknowledge where appropriate, and deliver from time to time, promptly at the request of the Lender, all such instruments and documents as in the reasonable opinion of the Lender are necessary or desirable to carry out the intent and pur...

	(d) So long as the TIF Note shall remain outstanding, the Board will not, without the prior written consent of the Lender:
	(i) take any action, or fail to take any required action, that, directly or indirectly, adversely affects its existence or status as a public corporation under the laws of the State;
	(ii) take any action, or fail to take any required action, that would cause or permit the County not to collect and pay to the Board (or deposit into the Tax Increment Fund) the Tax Increment Revenues; or
	(iii) take any action, or fail to take any required action, that would have the effect of materially reducing the expected Tax Increment Revenues, including, without limitation, entering into a payment in lieu of tax transaction in accordance with Ten...



	ARTICLE VI  DISBURSEMENTS OF PROCEEDS
	ARTICLE VII  PROJECT FUND AND TAX INCREMENT FUND
	Section 7.1   Establishment of Funds.
	Section 7.2   Disbursements from Project Fund.
	Section 7.3   Disbursements from Tax Increment Fund.
	(a) On each Note Payment Date, commencing on the May 1st following the first Allocation Period, the Board shall disburse to itself its Administrative Fee from the Tax Increment Revenues deposited in the Tax Increment Fund on such date, but only to the...
	(b) In the event of prepayment in whole of the TIF Note under Article IV hereof, the entire amount of the Tax Increment Fund (less any outstanding Administrative Fee payable to the Board pursuant to Section 7.3(a)) shall be disbursed to prepay the TIF...


	ARTICLE VIII  DEFAULTS AND REMEDIES
	Section 8.1   Defaults.
	(a) default in the due and punctual payment of interest on or principal of the TIF Note on any Note Payment Date to the extent required by Sections 2.5 and 2.6 hereof after ten (10) days’ written notice thereof to the Board and the Developer;
	(b) the occurrence of a breach under or failure to comply with terms of the Development Agreement, the Assignment, the Deed of Trust, any Guaranty, or any of the other Loan Documents, and the passage of the period, if any, allowed thereunder for the r...
	(c) the occurrence of a breach under or failure to comply with terms of any other of the covenants, agreements or conditions on the part of the Board, the Developer, or any Guarantors contained in this Loan Agreement or any of the other Loan Documents...
	(d) Tax Increment Revenues cease to be legally available for principal and interest payments on the TIF Note;
	(e) the Developer fails to pay when due (or within any grace period therein provided) any amount required of it under the terms of the Development Agreement;
	(f) any Guarantor fails to pay when due (or within any grace period therein provided) any amount required of Guarantor under the terms of any Guaranty as it relates to the TIF Note;
	(g) this Loan Agreement or any of the other Loan Documents becomes void, unenforceable, or impossible of performance as a result of any changes in law or administrative, legislative or judicial action;
	(h)  the filing by or against the Developer or any Guarantor of a voluntary or involuntary petition in bankruptcy or the filing against the Developer or any Guarantor of a complaint or petition seeking the appointment of a trustee, receiver, liquidato...
	(i) should a material adverse change occur in the financial condition of any Guarantor or the value of any Loan Document is impaired or is limited including, without limitation, the assertion of any offset, cancellation, termination, limitation, revoc...
	(j) any consolidation, reorganization, restructure or dissolution of the Developer or any Guarantor which is an entity, or the liquidation or any revocation or any termination of existence of the Developer or any Guarantor which is not cured within si...

	Section 8.2   Acceleration.
	Section 8.3   Other Remedies.
	(a) Upon the occurrence of a Default, and subject to the provisions of Section 2.9 hereof, the Lender may pursue any available remedy at law or in equity to enforce the payment of the principal of and interest on the outstanding TIF Note and to enforc...
	(b) No remedy conferred upon or reserved to the Lender by the terms of this Loan Agreement, the Deed of Trust, the Guaranty Agreements, or the Assignment is intended to be exclusive of any other remedy, but subject to the provisions of Section 2.9 eac...
	(c) No delay or omission to exercise any right or power accruing upon any Default shall impair any such right or power or shall be construed to be a waiver of any such Default or acquiescence therein; such right or power may be exercised from time to ...
	(d) No waiver of any Default hereunder, whether by the Lender or by any holder of the TIF Note, shall extend to or shall affect any subsequent Default or shall impair any rights or remedies consequent thereon.

	Section 8.4   Waiver.
	Section 8.5   Application of Moneys.
	Section 8.6   Board Obligations.

	ARTICLE IX  MISCELLANEOUS
	Section 9.1   Term of Loan Agreement.
	Section 9.2   Notices.
	Section 9.3   Binding Effect.
	Section 9.4   Severability.
	Section 9.5   Amendments, Changes and Modifications.
	Section 9.6   Execution in Counterparts.
	Section 9.7   Applicable Law.
	Section 9.8   Captions.
	Section 9.9   Payment or Performance on Business Days.
	Section 9.10   No Liability of Officers.
	Section 9.11   No Liability of County.
	Section 9.12   Interest and Charges.
	Section 9.13   Limitation of Board Liability - No Personal Liability.
	(a) All amounts disbursed shall be applied to the payment of or the reimbursement to the Developer for the payment of costs relating to Eligible Development Costs and/or Transaction Costs.  With respect to amounts disbursed to pay Eligible Development...
	(b) With the delivery of this Certificate, and upon approval of the Board below, all requirements and conditions for disbursement of amounts pursuant to this request under Article VI of the Loan Agreement have been satisfied.
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