™ | ECONOMIC DEVELOPMENT
I | GROWTH ENGINE

FOR MEMPHIS & SHELBY COUNTY

EDGE NEED GRANT AGREEMENT

Grant from EDGE to Square Pops, LLC (“Grantee”) in the amount of $5,000 (“Grant”) from January
12, 2021 (“Effective Date”) through January 31, 2024 (the “Effective Period”).

This Grant Agreement (“Agreement”) is entered into as of the Effective Date by and between the
Economic Development Growth Engine Industrial Development Board of the City of Memphis and County
of Shelby, Tennessee (“EDGE”) and Grantee, with respect to the following:

PRELIMINARY STATEMENTS

A. EDGE has made available funding for economic development initiatives in response to the
COVID-19 pandemic that impose significant financial hardships on the city of Memphis and especially in
the areas containing property that qualify as Federal New Markets Tax Credit Eligible Tracts.

B. Grantee is a small business (defined as having less than $1,000,000.00 in annual gross
revenue) that has suffered at least a 25% reduction in gross revenue due to the COVID-19 pandemic.

@ EDGE has determined that the Grant to Grantee, for the purposes and on the terms and
conditions stated below in this Agreement, will further EDGE’s economic development purposes by
funding the activities described in the Grantee’s grant application and evaluation memo presented to the
Economic Development Finance Committee attached and incorporated as Attachment A.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual obligations created hereby,
EDGE and Grantee agree as follows:

1¢ Grant Amount, Disbursement and Time Period. Upon Grantee’s execution and delivery
of this Agreement to EDGE, EDGE shall disburse the Grant to Grantee in the form of a check or wire
transfer. The effective period for this grant is for the Effective Period.

2, Purpose and Specific Uses of Grant. EDGE is making this grant in furtherance of the
economic development initiative set forth in Attachment A. Any changes in the purposes or use for which
grant funds are spent must be approved in writing by EDGE before implementation.

3. Reporting by Grantee. Starting December 31, 2020 from the Effective Date, and
continuing on each June 30 and December 31 until thirty-six (36) months after the grant funds are expended
in full or the grant is otherwise terminated, Grantee shall submit a full and complete report to EDGE within
five (5) days after the close of such period. The report shall be in the form attached hereto as Attachment B.



Such report shall describe the progress that Grantee has made toward achieving the purposes for which this
grant was made both for the period and over the term of the grant, including: all expenditures made from
the granted funds and the associated matching funds; grant-related activities; metrics achieved as outlined
in the grant application (e.g., retained jobs, salaries, and capital investments); and shall report on the
Grantee’s compliance with the terms of this grant during that fiscal year. Each such report shall be signed
and certified by an authorized officer or director.

4. Recordkeeping and Accounting. Grantee shall keep records and receipts to substantiate
such expenditures as well as expenditures made with maturing funds. Grantee shall make such books and
records available to EDGE at reasonable times, as requested by EDGE. Grantee shall keep copies of all
books and records and all reports to EDGE for at least four years after completion of the use of the grant
funds. EDGE is hereby authorized to conduct an audit of Grantee’s books and records, and Grantee shall
cooperate fully with any such audit authorized or conducted by EDGE.

5. Prohibited Uses. Grantee shall not use any portion of the funds granted herein, or any
income therefrom:

a. To undertake any of the following activities:

Liquor and tobacco stores

Adult entertainment and product stores
Pawnshop, Payday loans, Title loan establishments
Car dealerships

Ministorage

Gas Stations

Financial businesses primarily engaged in lending
Real estate development or rental businesses
Insurance companies

Private clubs

Non-profit agencies

Home-based businesses
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Others at the discretion of the Economic Development Finance Committee
b. To violate any state, federal or local law or regulation.

6. Notice of Changes. Grantee shall notify EDGE immediately of any change in Grantee’s
status, personnel, or funding that may impair the ability of the Grantee to fulfill its obligations under this
Agreement.

7. Indemnification. Grantee hereby irrevocably and unconditionally agrees, to the fullest
extent permitted by law, to defend, indemnify, and hold harmless EDGE, its officers, directors, employees,
and agents, from and against any and all claims, liabilities, losses, and expenses (including reasonable
attorneys’ fees) directly, indirectly, wholly, or partially arising from or in connection with any act or






Attachment A

Grant Application
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EDGE Neighborhood Emergency Economic Development (NEED) Grant Policy & Application

Summary/Purpose/Objectives:

The Board of Directors of The Economic Development Growth Engine Industrial Development
Board of the City of Memphis and County of Shelby, Tennessee (EDGE) has created an EDGE
Neighborhood Emergency Economic Development (NEED) Grant and authorized the EDGE
Economic Development Finance Committee to administer and make changes to the program as
necessary in order to secure neighborhood-serving businesses and prevent the loss of job
generating activities in distressed and vulnerable areas. Grants of up to $10,000 will be made to
businesses located in, or adjacent or contiguous to New Markets Tax Credit Eligible Census Tracts
throughout the City of Memphis that have experienced at least a 25% loss in revenue as a result of
COVID-19. Additionally, bars, restaurants and locally owned grocery stores that were previous
NEED Grant recipients before January 1, 2021 and affected by subsequent Shelby County Health
Department Directives (including temporary closure of less than 90 days) after the recipient’s initial
NEED Grant approval are eligible for a second award of the $5,000.00 grant. The grant awards may
not be received at the same time. Funds may be used for essential working capital costs such as
rent or mortgage payments, payroll, supplier and vendor payments, insurance and utilities.

Program Provisions

Eligible Applicants:

« Business must be locally owned and have been in operation with proper licenses and
permits prior to March 1, 2019 and in continuous operation through December 31, 2020,
excluding any government mandated closures due to COVID-19. Continuous operation
does not mean full service. However, the business must provide service at least on a
weekly basis to be considered continuously open.

- Business must demonstrate a 25% or greater loss of revenue due to COVID-19 by
comparing the month of March 2020 revenue to the revenue in the last full month of
operation prior to application as attested to by the Applicant. This requirement is waived
for the second NEED award applicants because it was evidenced in the first grant.

+ Business must be located in, or adjacent or contiguous to a New Markets Tax Credit
Eligible Census Tract within the City of Memphis based on www.cohnreznick.com/NMTC-
Mapping- Tool.

+  Annual revenue of Business must be more than $25,000 and less than $1,000,000.

- Business must be current on all City of Memphis and Shelby County Property Taxes or
have an approved payment plan in place, for which it is current.

- All retail and commercial uses are eligible except:

o Liguor and tobacco stores
Adult entertainment and product stores
Pawnshop, Payday loans, Title loan establishments
Car dealerships
Ministorage
Gas Stations
Financial businesses primarily engaged in lending
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