MINUTES OF THE 2" MEETING OF THE
CONVENTION CENTER AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE & DAVIDSON COUNTY

The 2" meeting of the Convention Center Authority of the Metropolitan Government of
Nashville and Davidson County (CCA) was held on October 29, 2009 at 8:00 a.m., in Room
203 at the Nashville Convention Center (NCC), Nashville, Tennessee.

AUTHORITY MEMBERS PRESENT: Mark Arnold, Marty Dickens, Ken Levitan, Vonda
McDaniel, Willie McDonald, Luke Simons, Mona Lisa Warren, Leo Waters, and Vice-Mayor
Diane Neighbors, Ex-Officio

AUTHORITY MEMBERS NOT PRESENT: Darrell Drumwright

OTHERS PRESENT: Rich Riebeling, Larry Atema, Charles Starks, Barbara Solari, Mark
Sturtevant, Tom Cross, David Levy, and Wayne Placide. In addition, two members of the
general public were present.

The meeting was opened for business by Chairman Marty Dickens who stated that a quorum
was present. The Appeal of Decisions was shown.

ACTION: Appeal of Decisions from the Convention Center Authority of the Metropolitan
Government of Nashville and Davidson County — Pursuant to the provisions of § 2.68.030 of
the Metropolitan Code of Laws, please take notice that decisions of the Convention Center
Authority may be appealed to the Chancery Court of Davidson County for review under a
common law writ of certiorari. These appeals must be filed within sixty days after entry of a
final decision by the Authority. Any person or other entity considering an appeal should
consult with private legal counsel to ensure that any such appeals are timely and that all
procedural requirements are met.

It was announced that the next meeting of the CCA would be on Thursday, November 12,
2009 at 8:00a.m. at the Nashville Convention Center.

ACTION: Willie McDonald made a motion to approve the 1% Meeting Minutes of October 14,
2009. The motion was seconded by Vonda McDaniel and approved unanimously by the
Authority.

Charles Starks, Executive Director of the Nashville Convention Center, was then introduced
and presented an initial draft of the operating assumptions for the proposed convention
center. (Attachment #1)

Wayne Placide with First Southwest and David Levy with Goldman Sachs were then
introduced and gave a financing market overview. (Attachment #2)

Rich Riebeling, Metro Director of Finance, recommended the independent legal counsel for
the Authority be Bone McAllester Norton.



ACTION: Leo Waters made a motion that Bone McAllester Norton be the Convention
Center Authority’s legal counsel. The motion was seconded by Luke Simons. After
discussion the motion was approved unanimously by the Authority.

Chairman Dickens requested that at the next Authority meeting a
recommendation/presentation be given on the structure and management of the project
assuming it continues to go forward. There was general discussion about the overall
structure and management of the project and public relations.

With no additional business Marty Dickens made a motion to adjourn, with no objection the
CCA adjourned at 10:05 a.m.

Respectfully submitted,

4

Charles L. Starks
Executive Director
Nashville Convention Center

Approved:

Of October 29, 2009



Appeal of Decisions

Appeal of Decisions from the Convention Center Authority -
Pursuant to the provisions of § 2.68.030 of the Metropolitun
Code of Laws, please take notice that decisions of the
Convention Center Authority may be appealed to the Chancery
Court of Davidson County for review under a common law writ
of certiorari. These appeals must be filed within sixty days after
entry of a final decision by the Authority. Any person or other
entity considering an appeal should consult with private legal
counsel to ensure that any such appeals are timely and that all
procedural requirements are met.
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Operating Proforma

Operating Budgets Developed

Staffing Plan Established

* Marketing of Center Underway, Including
Ads in Industry Publications

* Preparing a summary for the Authority
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Lost Business

299 Pieces of Business have been lost
through September 2009 due to the size of
the current Convention Center.

This has resulted in the loss of over 1.3
million total room nights and $565,000,000
in Economic Impact.
Music City
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Music City Center
Operating Assumptions
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Financial Assumptions

We have based our financial assumptions on
how our current building performs.

QOur assumption is that we will do the same
type of business mix.
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Music City Center Competitive Set

* Indianapolis * Denver

Charlotte * Pittsburgh

+ St. Louis ¢ Columbus

« San Antonio
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Music City Center will NOT
compete with

+ Chicago » Washington, D.C.

* Orlando » Las Vegas
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Market Segment

The Music City Center will be able to compete for about
70-75% of the tradeshow market.

Current Market of National Conventions per year:

150,000 — 200,000 gsf: 471
200,000 — 275,000 gsf: 285
275,000 — 350,000 gsf: 225

Does not include state and regional shows

Source: DMAI Mint Report

N Music City
—F crnren

Pricing

Our financial projections employee the same
principals we currently use.

Example: The Nashville Boat Show pays
approximately $1.00 per net sf in the current
convention center utilizing the entire 118,000 sf.

In the new center they will pay $1.00 per net sf;
however, they will utilize more space, therefore
paying more for their event.  jp.. City
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Music City Center Market

Our market is association driven

American Choral Directors Association
American Trucking Association

American Association of School
Administrators

Hearth Patio & Barbecue Association

Music City
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Attendance

Average FY 09 Event Attendance at the Nashville
Convention Center for all events: 1,268

Average FY 09 Convention Trade Show
Attendance at the Nashville Convention Center:
2,924

Average Event Attendance Pre-Booked at the
Music City Center: 6,538
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Convention & Trade Show Assumptions
Stabilized Year — Year 5

Hall Attendance Demand
Full Hall 5500 | 8
Y%Hal | 4100 T
% Hall | 280 | 11
% Hall ' 1400 | 8 |
Total T T sa ]
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Consumer Show Assumptions

Stabilized Year - Year 5

Hall Attendance Demand
Full Hall 18000 | 3 |
Y% Hall | 13500 | 8
% Hall 9,000 3
VaHall 4,500 2
Total ’ 16

Current consumer shows inr 118,000 sf average 9,924 attendance 1'1/[1'155-6'_ (},g
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F&B Assumptions

Event Type F&B per attendee
Convention & Tradeshow $18.00
Consumer - i ..._______s%'so
Corporate $30.00
Banquets ' $40.00
|Meetings & Conferences $20.00

—

Parkin
(per parking space per day)

8.00 -
150 1
700 |
6.50 1
6.00 4
550 1
500 1
450 1
400
350 1
300

Downtown Nashville ‘08 MeC 3
Music City
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Food & Beverage Per Square Foo

12.00 .

10.00

6.00

4.00

2.00

0.00 = T T
Nashville FY 08 Competitive Set FY 08 MCC '3

Based on exhibit hall sT Music City
PE—— IR

Banquet Assumptions
Hall Attendance Demand
Full Ballroom 1 00_0_ 15
2/3 Ballroom 700 25 S
1/3 Ballroom 300 10
Total 50

Parking Assumptions
1,800 spaces
MCC $6.21 per space per day in 2013

Nashville Downtown average is $6.00 per
space per day in 2009

54,082,400 first year
Self parking managed in-house

Contract valet parking
About 80% net income to building
+ Net Income: $3,262,400

Music City
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Total Operating Income Per Square Foot

60.00

50.00 1

40.00

30.00

20.00 -

10.00

0.00 ‘ T
Nashville FY 08 Competitive Set FY 08 MCC 13

Based on exhibit hall sf ‘/j{ﬂ_(jgv

Would you rather have your

convention in...

Indianapolis or Nashville?
St. Louis or Nashville?

Charlotte or Nashville?

EE————— R

Staffing Assumptions
Current NCC 51 FTE
MCC 152 FTE

Esitions_ 77MCC PICC

Setu_p__ 8 20 > |
| Housekeeping |12 5

Sa_l_gs - e 14 _E

Event Managers | 5 | 2
@ncemgcﬂming 12 3

Engineering . 14 5 x_"iﬂiff_@

—

Music City Center
Operating Assumptions

Mausic City
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L Current Market Overview

n c ion Center Fit
Presentation to Metropolitan Government of Nashville
and Davidson County
Goldman, Sachs & Co.
October 29, 2009

Current Market Overview 2
gtpan $85™  Municipals initiated a late summer rally that has recently
begun to retreat

W Asintended by the Fad, the low ratuma associated with safety is forcing Investors 1o go out on the yield curve
W Maoney i moving out of volatie assets into municipals, which are genaraly considored high qualty assats.

Money Market Fund Assets 30-year MMD and Treasury Yields (past 2 months)
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Strong municipal bond inflows have recently slowed

m Guikd America Bunds have contributed to lower lax-axemp! isuance in 2009
However, tha remaining municipal calendar is very heavy

B The market remains fragile, as seen over fhe past few weeks 85 investors bogan fo pull away from historically low lang-term rates and
supply rose

Tax-Exempt Bond Flows Are Strong Total Tax-Exempt Municipal Issuance

(Since January 2008) (2008 YTD and 2009 YTD)
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Despite recent strength, markets remain very fragile

B The municipal market backed up dramatically in the past two weeks due to weak unemployment data and a heavy
calendar

As reportad on October 2, employment continued to decline in September, with the unemployment rate rising to
9.8%

W The municipal market has limited secandary market trading and liquidity, ilustrating how susceptible itis to a back
up in primary supply and demand dynamics week-ta-week

Spreads on tax-exempt issues jumped to much wider levels than the previous few months
_ Califernia's GO tax-exempt levels came approximataly 40 bp wider than originally contemplated

— Delawars, a AAA issuer that generally prices very close to MMD. had to reprice by 10 bp and downsize by
560 million during the institutional repricing

Spreads on new issus BABs were also wider than expacted

_ California BABs pricad at T+325, when the older California BABs priced in April were trading at T+275 just
before pricing

_ New York State Dormitory Authority (DASNY) BABs priced at T+145 after older DASNY BABs were trading
at T+120 pre-annauncemant

— The City of Phoenix had to alter its amartization structure and reprice to atiract enough investors for a
benchmark $250 million size
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30-year tax-exempt yields are currently near all time lows,
while taxable yields are far below averages

30-Year MMD and Treasury Yields

(Past 10 Years)
100 % Below
Current Avetage Max __Min__Current
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The forward calendar remains large in the coming weeks
Select iated Forward C I

($000s)

B The past four weeks in the municipal market have seen substantial weekly issuance volume of $10 bn, 58 bn,
$12 bn, and $11 bn respsctivaly

Issuer Approximate Size Issuer
Expected in Next Week

Approximate Size
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BABs have become a very significant component of the
fixed rate municipal market

® $40 billion of BABs have been issued since the program'’s inception

Municipal New Issue Composition'

®8uild America Bonds
= Taxatia Bonds
= Tax-Exempt Bonds.

(s
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Recent BAB pricings have achieved significant savings vs
indicative comparable tax-exempts levels

Salect Bulld America Bonds
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Why the BAB market is important to the municipal market

® The municipal market was never built to be as large as it has become, doubling annual issuance over the past §
years

As borrewing needs of municipalities have grown, the market's inafficiencies have shown themselves more

Unlike the taxable investment grade market, the tax-exempt market is a one-sided market, i.e. no short
positions

- Without the ability to express a contrarian view about rates ar spreads (because a seller cannot convey tax-

exempt income), the market depends on fund flows, and this dynamic forces inefficient execution
B Longer term, the market is concerned about municipal credit

Three issues make this difficult for the markat to digest

- Operating revenues are under savere prassure and are proving to be very elastic to aconomic cycles

- States and localities are politically constrained in ravanua-raising options

- op;lar_am: expenses and pensions are very inelastic, and have not been significantly lowerad as the revenua
wall is sef

W The BAB market provides investors liquidity and better opportunities to hedge their risk, which gives states and
lacalities better execution

Current Market Overview 10
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Since inception, BABs have had higher trading volume as a
percent of outstanding par than the broader municipal
market

W Market fiquidiy is a key investmant consideration for taxable investors.
Goldman Sachs has played a large role in providing iquidiy for the BAB market

Municipal and BAB Trading Volumes as % of Par BABs Secondary Market Trading ($Smm)

usp R 1 100%
L e Municipal Trading Volume as a Percent of DY B S Tl B
Qutstanding Municipal Par
5.3y Rolling Avaraga Golcman
——BAB Trading Vohime as a Percent of Sachs BAB Par Tradet
% Qutetanding BAB Par

—— G Sacandary Markat Share %
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. Convention Center Financing Structure

Convention Center Financing Structure 13
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S8 Convention Center Financing Results
$560 million Project Size
{$ in millions)
Tax-Exempt Financing Tax-Exempt & Build America Bonds
ax- 2071 TaxExempt 2017-2020; BABs 1071-2043
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Project Funding Overview

Prim; ledged Rey

$0.02 of existing HotelMote! Tax
Additional $0.01 Hotel/Molel Tax
Convention Center Fee (52.00
per roam g

Rental car tax {1.0%)

Airport Ground Transpartation
Departure Tax ($2.00)

W Tourism Development Zane
(TD2) Incremontal Sales Tax
Redirectod Sales Tax Revenues
generated within the MMC.
*Campus”
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Convention Center Debt Structure
Tax-Exempt Financing Case

W The Convention Center debt structure will be stress-tested
against revenues used to repay the bor

The projected debt structure may change depending upon
due diligence related to these revenue source:

The financing team's ultimate goal will be to provide safety
and security for the bondhalders and the City
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