COUNTY COMMISSION-REGULAR SESSION

DECEMBER 15,2014

BE IT REMEMBERED THAT:

COUNTY COMMISSION MET PURSUANT TO ADJOURNMENT IN
REGULAR SESSION OF THE SULLIVAN COUNTY BOARD OF
COMMISSIONERS THIS MONDAY MORNING, DECEMBER 15, 2014, 9:00 AM.
IN BLOUNTVILLE, TENNESSEE. PRESENT AND PRESIDING WAS TTONORABIE
RICHARD VENABLL, COUNTY CHAIRMAN, JEANIE GAMMON, COUNTY
CLERK OF SAID BOARD OF COMMISSIONERS,

TO WIT:

The Commission was called to order by County Chairman Richard Venable.
Sheriff Wayne Anderson opened the commission and Comm. Kit McGlothlin gave
the invocation. The pledge to the flag was led by Sheriff Anderson,

COMMISSIONERS PRESENT AND ANSWERING ROLL WERE AS FOLLOWS:

MARK BOWERY

DARLENE CALTON

MICHAEL B COLE

- JOHN CRAWFORD

JOHN GARDNER

SHERRY GREENE GRUBB

" ANDY HARE

TERRY HARKLEROAD

MACK HARR

JOE HERRON

BAXTER HOOD

DENNIS L HOUSER

BILL KILGORE

' KIT MCGLOTHLIN

RANDY MORRELL

BOBNEAL | BOBBY RUSSELL,JR,
CHERYL RUSSELL PATRICK W SHULL
| ANGIE STANLEY MARK VANCE

'R.BOB WHITE

EDDIE WILLIAMS

23 PRESENT 1 ABSENT (ABSENT-JOIINSON}

The following pages indicates the action taken by the Commission on re-zoning
requests, approval of notary applications and personal surety bonds, motions,
resolutions and other matters subject to the approval of the Board of
Commissioners.

Motion was made by Comm. Morrell and seconded by Comm. Harr and Crawford
to approve the minutes of the November 17, 2014 Regular Session. Said motion was
approved by voice vote.



Confirmation of Appointments

Pre-Hospital Care Committee
Cheryl Russell

APPROVED 12-15-14 Voice Vote

Agriculture Extension Committee
Mack Harr

APPROVED 12--15-14 Voice Vote



Director of Schools
Dr. Jubat C, Yennie

Assistant Director of Schools

Dr. David Timbs

P.0. Box 306, Blountville, Tennessee 37617 - Phone: {423} 354-1000 - Fax: (423) 354-1004

December 1, 2014

Ms. Sandra Thompson

Director of the Office of State and Local Finance
Suite 1600 James K. Polk State Office Building
505 Deaderick Street

Nashville, Tennessee 37243-1402

Dear Director Thompson:

The intent of this letter is to formally respond to the considerations brought forth in your letter to the
Sullivan County Mayor and Commission dated October 3, 2014,

In your correspondence you noted that our Generat Purpose School Furd, School Federal Projects Fund,

Central Cafeteria Fund, Discovery Academy Fund, and Rural Debt Service Fund are ali projected to end

the year “with fund balances that cover less than one month’s expenditures.” The Board’s response to

each of these is as follows:

General Purpose School Fund: The projected ending fund balance for the GPS Fund as reflected
in Table 1 of your letter meets the 3% requirefnen_t set forth in TCA 49-3-352. While the Board
would like the fund balance of the GPS fund ta be greater, and we acknowledge the current

balance may not be sufficient to cover a month's expenditures, it does satisfy state faw, as well -

as our County Commission, the body responsible for establishing the tax rate for the services
provided to our citizens. Tax anticipation loans, which are approved by the Office of State and
Local Finance, are issued each year in August and repaid in January in order to previde adequate
cash flow to cover the monthly expenditures for that period.

School Federal Projects Fund: The purpose of this fund is to account for the federal grants
awarded to the school department. The only sources of funding for this fund are federal grants,
and a requirement of all these grants is funds must be committed or speht before requesting
reimbursement with the only exception being payroll expenditures. Payroll costs make up over
80% of the expenditures for this fund, meaning these funds are received from the State and
immediately spent. The remaining 20% of expenditures is spenton contracted services,
supplics/materials, and capital. The federal funds to cover these costs cannot be requested
until after payment has been made. $200,000 was permanentlytransferred from the GPS Eund

The Sulkivan County Departinent of Education does nol discriminate on the basis of race, colar, nationy erigin, sex, disability, religion, or aga.
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to the Federal Projects Fund several years ago to help cash flow these reimbursable
transactions. Also, temporary loans from the GPS Fund have been approved by the Office of
State and Local Finance and the County Commission to allow for any additional cash flow
needed to cover monthly expenditures. These temporary loans must be paid back by the end of
the fiscal year. Another requirement of the grants is that almost all transactions be completed
by the end of the fiscal year. Due to the nature of this fund, maintaining a fund balance at year
end equal to one month's expenditures seems to be an inefficient use of limited resources.

* Central Cafeteria Fund and Discovery Academy Fund: These are both new funds in FY2015
which will be used to account for programs the Board requires to be self-sustaining. The Board
chose to set up new funds for each of these programs in FY2015in order to clearly show these
support activities are self-funding and not diverting any state and local tax revenues from our
K-12 classrooms. Temporary loans from the General Purpose School Fund have been approved
by the Office of State and Local Finance and the County Commission to allow for adequate cash
flow to cover monthly expenditures. These loans are required to be paid back by year end in
order to meet the Board's self-sustaining requirement for these programs. Based on the current
year's financial activities, we project the available resources of these funds to grow steadily over
time.

* Rural Debt Service Fund: The purpose of this fund is simply to service education refated long-
term debt. Contributions from the General Purpose School Fund are transferred to the Rural
Debt Service Fund on a monthly basis to ensure adequate funding is available at the time Joan

; payments are due. This funding system has worked without fail for 12 years.

In summary, the Board respects your office’s concern over our available fund balances, and plans to
cantinue the practice of operating within the requirements of state law while being as efficient as
possible with taxpayer resources.

Sincerely,

Cc: Mr. Jim Arnette, Director of Local Governmer!t Audit, COT
* Mr. Richard Venable, Honorable County Mayor, Sullivan County
Mr. Larry Bailey, Director of Accounts and Budgets, Sullivan County

The Sullivan County Department of Education does not discriminate on the basis of race, color, nationa origin, sex, disability, religion, or age.



STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY
OFFICE OF STATE AND LOCAL FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
PHONE (615) 401-7872
PAX (615) 7415986

October 3, 2014

The Honorable County Mayor

and Board of Commissioners of Sullivan County
3411 Highway 126, Suite 206

Blountvilie, TN 37617

Dear Mayor Godsey and Commissioners:

This fetter should be read into the minutes of the next meeting of the County Commission with a
copy provided 10 ¢ach commissioner.

This letter acknowledges receipt of a certified copy of the 2015 fisca! year budget.

We have reviewed the budget and have determined (hat prOJectcd revenues and other available
funds are sufficient to meet anticipated expenditures. Our review of the budget is based solel ¥ on
the information we have received and is for determining that the budget appears {o be batanced.
With regard to programs included in the budget such as education, roads, and corrections, we have
not attempted 1o delermine thal the local government has complied with specific program stalules
or guidelines, or with any financing requirements prescribed by any state or federal agency. A
property tax rate may be included in this budget, and we would recommend that local government
“officials be certain that all program requirements have bcen met before mmanng the tax collection

process.

This lciter constilutes approval, by this cfﬁce for the County s 2015 fiscal year budg,et a3 adopted
by the Governing Body.

Considerations Concerning the Budget:

- The Office of State and Local Finance has determined that the County’s budget meets basic
statutory requirements, but we have detected deficiencies, outlined below, that could possibly lead

to financial problems in the future.



Fiseal Year 2015 Budget L etter to Sulfivan County

Fund Balances for the General Purpose School Fund, School Federal Projects Fund, Central

Cafeteria Fund, Discovery Academy Fund, Rural Debt Service Fund, and Health Self-
Insurance Fund

The County's fiscal year 2015 budget projects the General Purpose School Fund, School Federal
Projects Fund, Central Cafeteria Fund, Discovery Academy Fund, Rural Debt Service Fund, and
Health Self-Insurance Fund to close the year with fund balances that cover less than one month's
expenditures. See Table | enclosed with this letter for fund balance information,

At this level of spending, the County may not have the necessary operating cash or working capital
to sustain the operations of these funds. This situation could lead to a practice of issuing
nonconforming tax and revenue anticipation notes or transferting unappropriated monies from
another fund. State statutes require the County to maintain a balanced budget on a continuing
basis and to only make expenditures if the monies have first been appropriated and cash is
available.

The County Commission and School Board (for school funds) should review the working capital
requirements for these funds to determine the necessary level of cash needed to sustain their
operations. We recommend that the County use the cash flow analysis statement required by our
Office for enterprise funds to analyze the actual cash requirements for these funds during the fiscal
year 2014 and to project those requirements for the fiscal year 2015. Please send a copy of the
results of the analysis to our Office by December 31, 2014, with the County Commission’s and
School Board’s working capital recommendation for the funds,

If you should have any questions regardiil_g this, or if we'ma.y be of assistance, please contact us.

Sincerely,

Sandra Thﬂmpson L
Durector of the Office of State aud Local Finance

Co: - Mr. Jim Amefte, D:Lrector of Local Governmient Audit, COT
' Mr. La:ty Bailey, Ditector of Budget & Accountants Sullivan County

- Enclosure: Table 1 Esumated Beginaing and Projected Ending Fund Balances FY 201 5 Budget

Poge 2



Table 1
Sullivan Connty
Estnnated Beannmg and Projected Ending Fund Balances FY 2015 Budget

Projected FY 2015 Expenditures

-Estimated : Projected 1-Monih's

Estimnated Beginning Projected Ending Average
Beginning .= Fumd Balance Ending Fund Balance 1-Month's Expenditures
: Fund Balarice: . As % of Fund Balance As % of Average As % of

Fund July 1, 2014 Total Expenditeres June 30,2015 Total Expenditures Expenditures Total Expenditures
General Purpose School Fund  § 3,319,135 71.2% 3 10,368,120 3.4% ¥ 6846422 8.3%
School Federal Projects Fund '240,'5]18' : 7 6% 1.001,712 7.6% 504,596 8.3%
Central Cafeteria Fund’ - : 0.0% 35,000 0.04% 416,094 8.3%
Discovery Academy Fund - 0% - 0.0% 19,252 8.3%
Rural] Debt Service Fund 132,637 ‘ £5.4% 132,637 6.4% 172,967 8.3%

Health Self-Insurance Fund - 6.0% 350,697 6.0% 490,775 8.3%




Sullivan County
Office of the County Mayor

Richard §. Venable
County Mayor

December 10, 2014

Ms. Sandra Thompson

Director of the Office of State and Local Finance
Suite 1600 James K. Polk State Office Building
505 Deadrick Street

Nashville, Tennessee 37243-1402

Dear Director Thompson:

This letter is in response to your letter dated October 3, 2014 expressing concerns
regarding the projected ending balances in the 2015 Fiscal Year budget as being too low.
Included in these funds are the General Purpose School Fund, School Federal Projects Fund,
Central Cafeteria Fund, Discovery Academy Fund, and the Rural Debt Service Fund which are
operated directly under the Director of Schools and the School Board. One fund under the direct
managements of the County Mayor is the Health Self-Insurance Fund, which we concur that the
balance projected is too low for normal operations.

The Health Self-Insurance Fund was established January 1, 2014 to account for the self-
insured transactions for county employees, This fund was established under the previous
administration and the budget was approved in August by the former administration and
Commission, Since entering office, we have been reviewing the status of all funds and their
. Tespective operations with particular attention being given to the Health Self-Insurance Fund. As
the calendar year draws to an end consistent with the one year contract with our self-insurance
carrier and teinsurance provisions of that contract we are evaluating carefully. It is our intent to
safeguard the integrity of the financial condition of all funds including the Health Self-Insurance
Fund.

Based upon the cash flow analysis enclosed for the Health Self-Insurance Fund, we
accept your reference that this fund is not adequately funded and will be addressing this situation
as much and as soon as possible within this fiscal year. Your patience will be appreciated.

Also enclosed is the School Departments’ response/explanation to the school funds set out in
your letter. We concur with their comments regarding the school funds and support their efforts

Sullivan County Courthouse - 3411 Highway 126, Suite 206 - Blountville, Tennessee 37617
423-323-6417 - Fax 423-279-2897



to maintain all funds as sound as possible while not unnecessarily taxing the citizens of Sullivan
County.

Sincerely,

uchad Unattc

Richard Venable
County Maycr

Enclosuics (2)
Ce:  Mr. Jim Arnette, Director of Local Government Audit, COT

Dr. Jubal Yennie, Director of Schools, Sullivan County

Mr. Dan Wells, Board Chatrman, Sullivan County

Mr. Larry G. Bailey, Director of Accounts and Budgets, Sullivan County

Sullivan County Courthouse - 3411 Highway 126, Suite 206 - Blountville, Tennessee 37617
423-323-6417 - Fax 423-279-28%7



Employee Health
Cash Receipts
Loan Proceeds
Transfers In

Total Cash Inflows
Beg Cash Bal
Available Cash
Cash Payments
Transfers Out
Total Cagh Cutflows
End Bal ~

Employee Yealth
Cash Recelpts
Loan Proteeds
Transfers in

Total Cash inflows
Beg Cash Bal
Available Cash
Cash Payments
Transfers Qut
Totat Cash Qutflows
End Bal

12:35 PM12/12/2014

HEALTH SELF -INSURANCE FUND
’ 2014 FY
Expenses % 3,014,522 |5% Expenses Need =| . ITRANAmount:e.
JUL ALG SEP OCT NOV DEC JAN £EB APR MAY June Total
: e 11508331 67, S06418 +,. B52,408. % - 7426,196 $ 528,897 3,067,945
509,331 $ 506,118 $ 244,995 § 852,408 % 426,196 § 528,897 3,067,945
-3 201,576 % 538,674 $ 158043 $ 278,401 5 157,366
509,331 % 707,694 & 783,669 § 1010457 % 704,597 5 686,264
S 3R7,TRs - § -0 169,020; ($ - 0 625,620 .0 % - 73L086 5. . 547,231 § 632,840 3,014,522
307,755 % 160,020 S 625620 % 732,086 % 547,231 $ 632,840 3,014,522
201,576 $ 538,674 5 158,049 S 27840t § 157,365 S 53,423
2015 FY
Bpenses {5 3,096,308 |5% Expenses Need=[3 604735 | TRAN Ameunt=[$ 756,530 |
L AUG SEP NOV DEC JAN FEB MAR APR “MAY June Total
CRTTSET 438,004.70". 5/ SALINE TR B BLIITL. 5 173,38987 %.683.886
B 494,005 § 531,926 3 645287 S 252,710 $ 173,390 % -8 - % $ - % -5 - 2,683,886
5 SR (190,444) % (274,719 §  (361,671) $ (604,215} $ {58238 S - $ -8 ] - $ - S -
§ 539802 S 303,561 5 257,207 S 283,616 5§ (351,505) 5  (308,959)] 5 -5 - % 3 -8 - 35 -
TS A TAARRES 578280 S eTE IR SRR R R copd0mRal L UL 3,046,308
5 730,436 3 STR2R0 5 618,878 & 887,830 $ 230,884 $ - 5 - ] - $ s - ) - 5 - 3,046,308
s (190,444) 3 (274,719) $  [361,671) S (604,215 $ {582,389} § (308,998)] 5 - 5 - 5 5 - s - $ -

Fund 265 - without advanceFund 265 - cash flow analysis - 12-9-14 (2).xis




STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY
OFFICE OF STATE AND LOCAL FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
PHONE {615} 401-7872
FAX (615) 741-5986

December 12, 2014

The Honorable County Mayor

and Board of Commissioners of Sullivan County
3411 Highway 126, Suite 206

Livingston, TN 38570

Dear Mayor Venable and Commissioners:

This letter, reports, and plan of refunding (the “Plan”), are 1o be posted on the Sullivan County (the
“County”) website. These documents shall be made available to the public. The same report is to
be provided to each Commissioner and reviewed at the public meeting at which the proposed
refunding bond resolution will be presented.

This letter acknowledges receipt on December 1, 2014, from the County of a request to review a
Plan for the issuance of a maximum $29,340,000 (Jencral Obligation Refunding Bonds, Serles 2015

(the ‘Reﬁmdmg Bonds™) to current refund an estimated:

o 5131 15,000 General Obligation School Refunding Bonds, Series 2005
»  $4,310,000 General Obligation Refunding Bonds, Series 2005; and

to advance refund:
o $10,542,215 Capital Lease Loan, Series 2014.
Collectively these are the “Ref‘undcd Bonds.” "total refunded principal is $27,967,215.
Pursuant to the provisions of Tennessee Code Annotated Title & Chapter 21, a plan must be
submitted to our Office for review. The information presented in the Plan includes the assertions of

the County and may not reflect either current market conditions or market conditions at the time of
sale.



Sullivan County General Obligation Refunding Bonds Letter

FINANCIAL PROFESSIONALS

The County has reported Stephens, Inc. as its municipal advisor. Municipal advisors have a
fiduciary responsibility to the County. Underwriters have no fiduciary responsibility to the County.
They represent the interests of their firm and are not required to act in the County’s best interest
without regard to their own or other interests. The Plan was prepared by the County with the
assistance of its municipal advisor, '

BALLOON INDEBTEDNESS

The structure of the Refunding Bonds presented in the Plan does not appear to be balloon
indebtedness. If the Refunding Bonds® structure is revised, the County should determine if the new
structure complies with the requirements of Public Chapter 766 concerning balloon indebtedness. If
it is determined that the bond structure constitutes balloon indebtedness, the County must submit a
Plan of Balloon Indebtedness to the Director of the Office of State and Local Finance for approval
prior to the County adopting the resolution authorizing the issuance of the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE
The County indicated its purpose for the refunding is for debt service savings.
COMPLIANCE WITH THE COUNTY’S DEBT MANAGEMENT POLICY

The County provided a copy of its debt management policy, and within forty-five days (45) of
1ssuance of the debt approved in this letter, is required to submit a Report on Debt Obligation that
indicates that this debt complies with its debt policy. If the County amends its policy, please submit
the amended policy to this office.

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

,Thié letter, report, and the Plan are to.be _pos;tgd oﬁ the County’s website. The same report is to be
provided to each member of the County Commission and reviewed at the public meeting at which
the proposed refunding bond resolution wiil be presented. - » :

The enclosed report does not constitute approval or disapproval for the proposed plan or a
determination that a refunding is advantageous or necessary nor that any of the outstanding
obligations should be called for redemption on the first or any subsequent available
‘redemption date or remain outstanding until their respective dates of maturity. This letter
and the enclosed report do not address the compliance with federal tax regulations and are
not to be relied upon for that purpose. The County should discuss these issues with a bond

counsel.

This report is effective for a period of one hundred and iwenty (120) days. If the refunding has not
been completed during this time, a supplemental plan of refunding must be submitted to this Office.

At that time we will issue a report thereon pursuant fo the statutes. In lieu of submitting a
supplemental plan, a statement may be submitted to our Office after the 120-day period has elapsed
stating that the information contained in the current plan of refunding remains valid.  Such
statement must be submitted by either the Chief Executive Officer or the Chief Financial Officer of

Page | 2



Sullivan County Generat Obligation Refunding Bonds Letter

the local government. We will acknowledge receipt of such siatement and will issue our letter
conflrming that this refunding report remains valid Jor an additional 120-day period. However,
with regard to the report currently being issued by this Office, during the initial 120-day period or
any subsequent 120-day period no refunding reports will be issued relating to the debt obligations
indicated herein as being refunded unless the Chief Executive Officer or the Chief Financial Officer
notifies our Office that the plan of refunding which has been submiited is no longer valid

We recognize that the information provided in the plan submitted to owr Office is based on
preliminary analysis and estimates, and that actual results will be determined by market conditions
at the time of sale of the debi obligations. However, if it is determined prior fo the issuance of these
obligations that the actual results will be significantly different from the information provided in the
plan which has been submitted, and the local governmen! determines to proceed with the issue, owr
Office should subsequenily be notified by either the Chief Executive Officer or the Chief Financial
Officer of the local government regarding these differences, and that the local government was
aware of the differences and determined to proceed with the issuance of the debt obligations.
Notification to our Office will be necessary only if there is an increase or decrease of greater than
Jifieen percent (13%) in any of the following: (1) the principal amount of the debt obligations
issued; (2) the costs of issuance; (3) the cumulative savings or loss with regard to any refunding
proposal. We consider this notification necessary to insure that this Office and officials of the local
government are aware of any significant changes that occur with regard to the issuance of the
proposed indebiedness.

Report on Debt Obligation

We are enclosing State Form CT-0253, Report on Debt Obligation. Pursvant to T.C.A. § 9-21-151,
this form is to be completed and filed with the governing body of the County ro Jater than forty-five
(45) days after the issuance of this debi, with a copy (including atachments, if any) filed with the
Director of the Office of State and Local Finance by mail to the address on this letterhead or by
email to stateandlocalfinance publicdebtformi@cotin,gov., No public entity may enter into
additional debt if it has failed to file the Report on Debt Obligation. A fillable PDF of Form CT-
0233 can be found at http://www comptrotler.tn.gov/sl/pubdebt.asp. : -

Sincerely, -

bbb o

Sandra Thompson , .
Director of the Office of State & Local Finance

Ce: Mr. Jim Arnette, Director of Local Government Audit, COT

Mr. Larry Bailey, Director of Accounts and Budgets, Suliivan County
Mr. Ashley McAnulty, Stephens, Inc.

Enclosures (2): Report of the Director of the Office of State & Local Finance
Report on Debt Obligation

Page | 3



REPORT OF THE DIRECTOR OF THE OFFICE OF STATE AND LOCAL FINANCE
CONCERNING THE PROPOSED ISSUANCE OF
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015
SULLIVAN COUNTY, TENNESSEE

Sullivan County (the “County™) submitted a plan of refunding (the “Plan”), as required by T.C.A. § 9-21-903

regarding the issuance of a maximum $29,340,000 General Obligation Refunding Bonds, Series 2015 (the “Refunding
Bonds™) to current refund an estimated:

o §13,115,000 General Obligation School Refunding Bonds, Series 2005;
*  $4,310,000 General Obligation Refunding Bonds, Series 2005; and

1o advance refund:
* $10,542,215 Capital Lease Loan, Series 2014,
Collectively these are the “Refunded Bonds.” Total refunded principal is $27,967,215.

The Plan was prepared with the assistance of the County’s municipal advisor, Stephens, Inc. ‘An evaluation of the
preparation, support, and underlying assumptions of the Plan has not been performed by this Office. This report
provides no assurances of the reasonableness of the underlying assumptions. This report must be presented to the
governing body prior to the adoption of a refunding bond resolution. The Refunding Bonds may be issued with a
structure different from that of the Plan. The County provided a copy of its debt management policy.

BALLOON INDEBTEDNESS

The structure of the Refunding Bonds presented in the Plan does not appear to be balloon indebtedness. If the
Refunding Bonds® structure is revised, the County should determine if the new structure complies with the
requirements of Public Chapter 766 concerning balloon indebtedness. If it is determined that the bond structure
constitutes balloon indebtedness, the County must submit a Plan of Balloon Indebtedness to the Director of the Office
of State and Local Finance for approval prior to the County adopting the resolution authorizing the issuance of the
debt.

COUNTY"’S PRQPOSED REFUNDING OBJECTIVE
The County‘ indicated its purpose for the refunding is for de]jt service savings.
| REFUNDING ANALYSIS

» The results of the refunding are based on the assumption that the County will issue $29,340,000 Refunding
Bonds by competitive sale and priced at par. See Table 1 in the attached Exhibit for a Sources and Uses table.
The County is contributing $404,109 from prior issue debt service funds for the transaction. See Table 2 for
structure of the Refunding Bonds and Refunded Bonds, :

¢  The estimated net present value savings of the refunding is $2,241,326 or 8.01% of the refunded principal
amount of $27,967,215. :

» The savings are generated by reducing the average coupon of the Refunded Bonds from 4.94% to an average
coupon of 2.19% for the Refunding Bonds.

s The final maturity of the Refunding Bonds does not extend beyond the final maturity of the Refunded Bonds.

+ Estimated cost of issuance of the Refunding Bonds is $281,601 or $9.60 per $1,000 of par amount. See Table
3 for individual costs of issuance.

The County has identified Stephens, Inc. as its municipal advisor. Municipal advisors have a fiduciary responsibility
to you, the issuer. Underwriters have no fiduciary responsibility to you. They represent the interests of their firm.



This report of the Office of State and Local Finance does not constitute approval or disapprovat by the Office for e
Plan or a determination that a refunding is advantageous or necessary nor that any of the refunded obligasions should
be called for redemption on the first or any subsequent availabie redemption date or remain outstanding until their
respective dates of maturity. This report is based on information as presented in the Plan by the County. The
assumptions included in the County’s Plan may not reflect either current market corditions or market conditions at the
time of sale.

If all of the Refunded Bonds are not refunded as a part of the Refunding Bands, and the County wishes to refund them
in a subsequent bond issue, then a new plan will have to be submitted to this Office for review.

ool

Sandra Thompsoen
Director of the Office of State and Local Finance
Date: December 12, 2014



Exhibit

Table 1

Sullivan County

Sources and Uses of Funds

General Obligation County Wide Refunding Bonds, Series 2015

Sources:
Par Amount Bond Proceeds
Transfers from Prior Issue Debt Service Funds

Uses:

Underwriter's Discount

Cost of Issuance
Deposit to Net Cash Escrow Fund
Roundmg Amaount

Table 2

29,340,000.00
404,109.44

Total Sources §

29,744,109.44

146,700.00
134,501.00
29,459,025.70
3,482.74

Total Uses §

Sullivan County

29,744,109.44

Refunding Analysis

General Oblipation County Wide Refunding Bonds, Series 2015

Refunding Bonds ‘ Refunded Bonds
YR FY Principal Interest Total Principal Interest Total

1 2015 § . -8 - - % 40595625 $ 40595625
22016 1,295,000.00 633,963.76 1,928,963.76 1,260,000.00 §11,912.50 2,071,912.50
32017 2,660,000.00 540,170.00  3,200,170.00 - 1,819,824.45 1,640,331.67 3,460,156.12
4 2018 2,900,000.00 . 52),550.00  3,421,550.00 2,576,628.43 1,106,482.62 3,683,111.10
5 2019 297500000 49255000 346755000  2,735630.15 994,105.95 3,729,736.10
6 2020 3,055,000.00 ° 45387500 3,508,875.00 -2,891,238.72 §74,622.38 3,765,861.10
7 -202] 3,160,000.00 401,940.00 © 3,561,940.00 3,073,520.38 747,090.72 3,820,611,10
$ 2022 3,300,000.00 338,740.00  3,638,740.00 3,292,544.06 607,467.04 3,900,011.10
9 2023 3,420,000.00 262,840.00  3,682,840.00 3,483,381.56 457,529.54 . 3,940911.10
10 2024 3,565,000.00 17734000 - 3,742,340,00 3,706,107.58 298,653.52 4,004,761.10
112025 1,760,000.00 84,65000  1,844,650.00 1,820,799.95 128,776.15 1,949,576.10
12 2026 1,250,000.00 3625000  -1,286,250.00 1,307,539.61 53,871.43 1,361,411.10
o § 29,340,000.00 104386876 § 3328386876 $ 27,96721500 § 812679977 § 36,094,014.77

. Per 51,000 of

InterestSavings  Gross Savings NPV Savings*  Costof ssuance  Bond Par Yalue

$ 4,182931.01 2,409,519.31 $2,241,326 $281,601 § 9.60

Note: Net Present Value Savings and Gross Savings include impact of $404,109 from the use of prior issue debt service

funds for the transaction.



Table 3
Sullivan County
Costs of Issuance of Refunding Bonds

Amoant Price per
$1,000 bond
Underwriter's Discount $144,700.00 $ 5.00
Financial Advisor (Stephens, Inc) 52.000.00 1.77
Bond Counsel (Bass Berry & Sims) 45,000.00 1.33
Credit Rating Agency I'ee 25,000.00 0.35
Other Costs 12,901.00 044
Total Cost of [ssuance $281,601.00 % 9.60

* Subject to competitive bid



STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY
OFFICE OF STATE AND LOCAL FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
PHONE (615) 401-7872
FAX {615} 741-5986

December 12, 2014

The Honorable County Mayor

and Board of Commissioners of Sullivan County
3411 Highway 126, Suite 206

Livingston, TN 38570

Dear Mayor Venable and Commissioners:

This letter, report, and plan of refunding (the “Plan™), are to be posted on the Sullivan County (the
“County”) website, These documents shall be made available to the public. The same report is to
be provided to each Commissioner and reviewed at the public meeting at which the proposed
refunding bond resolution will be presented.

This letter acknowledges receipt on December 1, 2014, from the County of a request to review a
Plan for the issuance of a maximum $7,550,000 General Obligation County District School

" Refundinig Bonds, Series 2013 (the “Refunding Bonds™), 1o current refund an estimated $7,230,000

General Obligation County D1str1ct School Bonds, Series 2004 (the “Reﬁmded Bonds”)

: Pursuant to the provisions of Tennessee Code Amnotated Title 9 Chapter 21,.a plan must be

submitted to our Office for review. The information presented in the Plan inchides the assertions of-

~ the County and may not reflect either current market conditions or market conditions at the time of
sale. :

FINANCIAL PROFESSIONALS

The County has reported Stephens, Inc. as its municipal advisor. Municipal advisors have a
fiduciary responsibility to the County. Underwriters have no fiduciary responsibility to the County.
They represent the interests of their firm and are not required to act in the County’s best interest
without regard to their own or other interests. The Plan was prepared by the County with the
assistance of its munictpal advisor.




Sullivan County District School Sonds Letter

BALLOON INDEBTEDNESS

The structure of the Refunding Bonds presented in the Plan does not appear to be balloon
indebtedness. If the Refunding Bonds® structure is revised, the County should determine if the new
structure complies with the requirements of Public Chapter 766 concerning balloon indebtedness. 1f
it 1s determined that the bond structure constitutes balloon indebtedress, the County must submit a
Plan of Balloen Indebtedness to the Director of the Office of State and Local Finance for approval
prior to the County adopting the resolution authorizing the issuance of the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE
The County indicated its purpose for the refunding is for debt service savings.
COMPLIANCE WITH THE COUNTY'S DEBT MANAGEMENT POLICY

The County provided a copy of its debt management policy, and within forty-five days (45) of
issuance of the debt approved in this letter, is required to submit a Report on Debt Obligation that
indicates that this debt complies with its debt policy. If the County amends its policy, please submit
the amended policy to this office.

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

This letter, report, and the Plan are to be posted on the County’s website. The same report is to be
provided to each member of the County Commission and reviewed at the public mecting at which
the proposed refunding bond resolution will be presented.

The enclosed report does not constitute approval or disapproval for the proposed plan or a
determination that a refunding is advantageous or necessary nor that any of the outstanding
obligations should be called for redemption en the first or any subsequent available
redemption date or remain outstanding until their respective dates of maturity, This letter
and the enclosed report do not address the compliance with federal tax regulations.and are
not to be relied upon for that purpose. The County should discuss these issues with a bond
counsel. ' ' : '

This report is effective for a period of one hundred and twenty (120) days. If the refunding has not
been completed during this time, a supplemental plan of refunding must be submitted to this Office.
At that time we will issue a report thereon pursuant to the statutes. In lieu of submitting a
supplemental plan, a statement may be submitted to our Office after the 120-day period has elapsed
stating that the information comained in the curreni plan of refunding remains valid  Such
statement must be submitted by either the Chief Lxecutive Officer or the Chief Financial Officer of
the local government. We will acknowledge receipi of such statement and will issue our letier
conflrming that this refunding report remains valid for an additional 120-day period.  However,
with regard 1o the report curvently being issued by this Office, during the injtial 120-day period or
any subseguent 120-day period no refunding reports will be issued relating to the debt obligations
indicated herein as being refunded unless the Chief Executive Officer or the Chief Financial Officer
notifies our Office that the plan of refunding which has been submitted is no longer valid

Page | 2



Sulfivan County District School 8cnds Letter

We recognize that the information provided in the plan submitted 1o our Office is based on
preliminary analysis and estimates, and that actual results will be determined by market conditions
ai the time of sale of the debt obligations. However, if it is determined prior to the issuance of these
obligations that the actual results will be significantly different from the information provided in the
plan which has been submitied and the local government determines to proceed with the issue, our
Office should subsequently be notified by either the Chief Executive Officer or the Chief Financial
Officer of the local government regarding these differences, and that the local government was
aware of the differences and determined to proceed with the issuance of the debt obligations.
Notification to our Office will be necessary only if there is an increase or decrease of greater than
Jifteen percent (15%) in any of the Jollowing: (1) the principal amount of the debt obligations
issued, (2} the costs of issuance; (3) the cumulative savings or loss with regard to any refunding
proposal. We consider this notification necessary to insure that this Office and officials of the local

government are aware of any significant changes that occur with regard to the issnance of the
proposed indebtedness.

Report on Debt Obligation

We are enclosing State Form CT-0253, Report on Debt Obligation. Pursuant to T.C.A. § 9-21-151,
this form is to be completed and filed with the governing body of the County no later than forty-five
(45) days after the issuance of this debt, with a copy (including atiachments, if any) filed with the
Director of the Office of State and Local Finance by mail to the address on this lettethead or by
email to stateandlocalfinance.publicdebtform@icot.tn.gov. No public entity may enter into
additional debt if it has failed to file the Report on Debt Obligation. A fillable PDF of Form CT-
0253 can be found at http://www.comptroller.tn.gov/sl/nubdebt.asp.

-

andra Thompson
Director of the Office of State & Local Finance

Sincerely,

Ce: Mr. Jim Arnette, Director of Local Government Audit, COT .
Mr. Larry Bailey, Director of Accounts and Budgets, Sullivan County
Mr. Ashley McAnulty, Stephens, Inc. =~ :

Enclosures (2): Report of the Director of the Office of State & Local Finance
Report on Debt Obligation -
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REPORT OF THE DIRECTOR OF THE OFFICE OF STATE AND LOCAL FINANCE
CONCERNING THE PROPOSED ISSUANCE OF
GENERAL OBLIGATION COUNTY DISTRICT SCHOOL REFUNDING BONDS, SERIES 2015
SULLIVAN COUNTY, TENNESSEE

Sullivan County (the "COUD}}'") submitted a plan of refunding (the “Plan™), as required by T.C.A. § 9-21-903 regardirg the
1ssuance of a maximum $7,550,000 General Obligation County District School Refunding Bonds, Series 2015 (the “Refunding

Bonds™), to current refund an estimared $7,230,000 General Obligation County District School Bonds, Series 2004 (the “Refunded
Bonds™).

The Plan was prepared with the assistance of the County’s municipal advisor, Stephens, Inc. An evaluation of the preparation,
support, and underlying assumptions of the Plan has not been performed by this Office. This report provides no assurances of the
reasonableness of the underlying assumptions. This report must be presented to the governing body prior to the adoption of a
refunding bond resolution. The Refunding Bonds may be issued with a structure different from that of the Plan. The Counly
provided a copy of its debt management pelicy.

BALLOON INDEBTEDNESS

The structure of the Refunding Bonds presented in the Plan does not appear to be batloon indebtedness. If the Refunding Bonds’
structure is revised, the County should determine if the new structure complies with the requirements of Public Chapter 766
concerning balloon indebtedness. 1f it is determined that the bond structure constitutes balloon indebtedness, the County must

submit a Plan of Balloon Indebtedness Lo the Director of the Office of State and Local Finance for approval prior to the County
adopting the resolution authorizing the issuance of the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE
The County indicated its purpose for the refunding is for debt service savings.

REFUNDING ANALYSIS

L]

The resulis of the refunding are based on the asssmption that the Counly will issue $7,550,000 Refunding Bonds by
competitive sale and priced at par. See Table 1 in the attached Exhibit for a Sources and Uses table, The County is
contributing $90,375 from prior issue debf service funds for the transaction. See Table 2 for structure of the Refund
Bonds and Refunded Donds,
¢ The Refunded Bonds have a call premium of 2.00% of the par amount of $7,230,000 or $ 144,600.
* The estimated net present value savings of the refunding is $474,104 or 6.56% of the refunded principal amount of
$7,230,000. .
»  The savings arc gencrated by reducing the average coupon of the Refunded Bonds from 5.00% to an average coupon of
1.00% for the Refunding Ronds. ‘ _ Do
~* The final maturity of the Refunding Bonds does not extend beyond the final maturity of the Refinded Bonds.
* Dstimated cost of issuance of the Refunding Bonds is $83,921 or $11.12 per $1,000 of par amount. See Table 3 for
- individual costs of issuance. ' ' '

The County has identified Stephens, Tne. as its municipal advisor. Municipal advisors bave a fiduciary responsibility to you, the

issuer. Underwriters have no fiduciary respensibility to you. They represent the interests of their firm.

Thus report of the Office of State and Locat Finance does not constitute approval or disapproval by the Office for the Plan ot a
determination that a refunding is advantageous or necessary nor that any of the refnded obligations should be called for
redemption on the first or any subsequent available redemption date or remain outstanding wntil their respective dates of maturity,
This report is based on information as presented in the Plan by the County. The assumptions included in the County's Plan may
not reflect either current market conditions or market conditions at the time of sale.

[f ail of the Refunded Bonds are not refunded as a part of the Refunding Bonds, ard the Cotinty wishes to refund them in a
subsequent bon?s*ue, then a new plan will have to be submitted to this Office for review.

Or—_

Sandra Thompson
Pirector of the Office of State and Locat Finance
Prate: December 12, 2014



Exhibit

Table 1
Sullivan County
Sources and Uses of Funds
County District School Refunding Bonds, Series 2015

"$ 755000000 $ 2017979 § 775179796 8  7,230,00000 §  1,107,25000

Per $1,000 _of .

ihtefest Savings  Gross Savings; . NPV Savings*  Cost of ssuance  Bond Par Valie

$ 90545204 3 240951931 & 47410372 $83,921 1z

Sources:
Par Amount Bond Proceeds £ 7.550,000.00
Transfers from Prior Issue Debt Service Funds 80,375.00
Total Sources §  7,640,375.00
Uses:
Underwriter's Discount $ 37,750.00
Cost of Issuance 46,171.00
Deposit to Net Cash Escrow Fund 7,554,989.85
Rounding Amount 1,464.14
' TotalUses §  7,640375.00
Table 2
Sullivan County
County District School Refunding Bonds, Series2015
Refunding Analysis
Refunding Bonds Refunded Bonds
YR FY Principal Interest Total Principal Interest Total
1 2015 § - 5 - i - 5 - ¥ 180,750.00 § 180,750.00
2 2016 1,865,600.00 75,927.96 1,940,927.96 ~1,680,000.00 361,500.00 2,041,500.00
32017 L8I00000 . 5700000 | 1,927,000.00 1,750,000.00 277,500.00 2,027,500.00
4 018 1,895,000.00 491000 1,938,910.00 1,850,00000  190,000.00 - . 2,040,000.00
T 5 3019 192000000 . 2496000 - 1,944,960.00 1,950,000.00 97,500.00 2,047,500.00
' 8,337,250.00

Note: Net Present Value Savings and Gross Savings include in’pécl of $§0,375 fromthe use of prior issue debt service

funds for the transaction.



Table 3
Sullivan County
Costs of Issuance of Refunding Bonds

Price per

AmOuNE ¢ oh bond
Underwriter's Discount $ 37,750.00 § 5.00
Fmaneial Advisor (Stephens, Inc) 14,560.00 1.92
Bond Counsel (Bass Berry & Sims) 12,000.00 1.59
Credit Rating Agency Fee 13,000.00 1.72
Other Costs 6,071.00 (.88
Total Cost of Issuance $ 8392100 § 11.12

* Subject to competitive bid



STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY
OFFICE OF STATE AND LOCAL FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
PHONE (615} 401-7872
FAX (615) 741-5986

December 12, 2014

The Honorable County Mayor

and Board of Commissioners of Sullivan County
3411 Highway 126, Suite 206

Livingston, TN 38570

Dear Mayor Venable and Commissioners:

This letter, report, and plan of refunding (the “Plan”), are to be posted on the Sullivan County (the
“County”) website. These documents shall be made available to the public. The same report is to
be provided to each Commissioner and reviewed at the public meeting at which the proposed
refunding bond resolution will be presented.

This letter acknowledges receipt on December 1, 2014, from the County of a request to review a
Plan for the issuance of a maximum $7,550,000 General Obligation County District School
Refunding Bonds, Series 2015 (the “Refunding Bonds™), to current refund an estimated $7,230,000
‘General Obligation County District School Bonds, Series 2004 (the “Refunded Bonds™).

Pursuant to the provisions of Tennessee Code Annotated Title 9 Chapter 21, a plan must be
submitted to our Office for review. The information presented in the Plan includes the assertions of
the County and may not reflect either current market conditions or market conditions at the time of
sale. ' ' ' '

FINANCIAL P_RO.FE"SS_IONALS :

The County has reported Stephens, Inc. as its municipal advisor. Municipal advisors have a
fiduciary responsibility to the County. Underwriters have no fiduciary responsibility to the County.
They represent the interests of their firm and are not required to act in the County’s best interest
without regard to their own or other interests. The Plan was prepared by the County with the
assistance of its municipal advisor.




Sullivan County District Schao! Bonds Letter

BALLOON INDEBTEDNESS

The structure of the Refunding Bonds presented in the Plan does not appear to be balloon
mdebtedness. 1f the Refunding Bonds® structure is revised. the County should determine if the new
structure complies with the requirements of Public Chapter 766 concerning balloon indebtedness. If
it 1s determined that the bond structure constitutes balloon indebtedness, the County must sutbmit a
Plan of Balloon Indebtedness to the Director of the Office of State and Local Finance for approval
prior to the County adopting the resolution authorizing the issuance of the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE
The County indicated its purpose {or the refunding is for debt service savings.
COMPLIANCE WITH THE COUNTY’S DEBT MANAGEMENT POLICY

The County provided a copy of its debt management policy, and within forty-five days (45) of
issuance of the debt approved in this letter, is required to submit a Report on Debt Obligation that
indicates that this debt complies with its debt policy. If the County amends its policy, please submit
the amended policy to this office.

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

Ths Jetter, report, and the Plan are to be posted on the County’s website. The same report is to be
provided to each member of the County Commission and reviewed at the public meeting at which
the proposed refunding bond resolution will be presented,

The enclosed report does not constitute approval or disapproval for the propesed plan or a
determination that a refunding is advantageous or necessary nor that any of the outstanding
obligations should be called for redemption on the first or any subsequent available
redemption date or remain outstanding until their respective dates of maturity, This letter
and the enclosed report do not address the compliance with federal tax regulations and are
not to be relied upon for that purpose. The County should discuss these issues with a bond
counsel. ' ' ‘ '

This report is effective for a period of one hundred and twenty (120) days. If the refunding has not
been completed during this time, a supplemental plan of refunding must be submitted 1o this Office.
At that time we will issue a report thereon pursuant to the statutes.- In lieu of submitting a
supplemental plan, a statement may be submitted to our Office after the 120-day period has elapsed
stating that the information confained in the current plan of refunding remains valid.  Such
statement must be submirted by either the Chief Fxecutive Officer or the Chief Financial Officer of
the local governmcnt. We will acknowledge receipt of such statement and will issue our letter
confirming that this refunding repori remains valid for an additional 120-day period.  However,
with regard to the report currently being issued by this Qffice, during the initial 120-day period or
any subsequent 120-day period no refunding reports will be issued relating to the debt obligations
indicated herein as being refunded unless the Chief Executive Officer or the Chief Financial Officer
notifies ouwr Office that the plan of refunding which has been submitied is no longer valid
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Sullivan County District School Bonds Letter

We recognize that the information provided in the plan submitted to our Office is based on
preliminary analysis and estimates, and that actual results will be determined by market conditions
ar the time of sale of the debt obligations. However, if it is determined prior to the issuance of these
obligations that the actual results will be significantly different from the information provided in the
plan which has been submitted, and the local government determines 1o proceed with the issue, our
Office should subsequently be notified by either the Chief Executive Officer or the Chief Financial
Officer of the local government regarding these differences, and that the local government was
aware of the differences and determined 1o proceed with the issuance of the debt obligations.
Notification to our Office will be necessary only if there is an increase or decrease of greater than
fifteen percent (15%) in any of the Jollowing: (1) the principal amount of the debt obligations
issued; (2) the costs of issuance; (3) the cumulative savings or loss with regard to any refunding
proposal. We consider this notification necessary to insure that this Office and officials of the local

government are aware of any significant changes that occur with regard 1o the issuance of the
proposed indebtedness.

Report on Debt Obligation

We are enclosing State Form CT-0253, Report on Debt Obligation. Pursuant to T.C.A. §9-21-151,
this form is to be completed and filed with the governing body of the County no later than forty-five
(45) days after the issuance of this debt, with a copy (including attachments, if any) filed with the
Director of the Office of State and Local Finance by mail to the address on this letterhead or by
email to stateandlocalfinance.publicdebtform@cot.tn.eov. No public entity may enter into
additional debt if it has failed to file the Report on Debt Obligation. A fillable PDF of Form CT-
0253 can be found at http://www.comptroller.in.gov/sl/pubdebt. asp.

[

andra Thompson L
Director of the Office of State & Loce}l Finance

. Sincerely,

Ce: Mr Jim Arnette, Director of Local Government Audit, CcoT
‘Mr. Larry Bailey, Director of Accounts and Budgets, Sullivan County
Mr. Ashley McAnulty, Stephens, Inc. - - '

Enclosures (2): Report of ‘the Director of the Office of State & Local Finance
Report on Debt Obligation
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REPORT OF THE DIRECTOR OF THE OFFICE OF STATE AND LOCAL FINANCFE
CONCERNING THE PROPOSED ISSUANCE OF
GENERAL OBLIGATION COUNTY DISTRICT SCHOGL REFUNDING BONDS, SERIES 2015
SULLIVAN COUNTY, TENNESSEE

$ul]ivan County Qhe "Count}j") submitted a plan of refunding (the “Plan™), as required by T.C.A. § 9-21-903 regarding the
issuance of a maximum $7,550,000 General Obligation County District School Refurding Bonds, Series 2015 (the “Refunding

Bonds™), to current refund an estimated $7,230,000 General Obligation County District School Bends, Series 2004 (the “Refunded
Bonds”).

The Plan was prepared with the assistance of the County’s municipal advisor, Stephens, Inc. An evaluation of the preparation,
support, and underlying assumptions of the Plan has not been performed by this Office. This report provides no assurances of the
reasonableness of the underlying assumptions. This report must be presented to the governing body prior to the adaption of a
refunding bond resolution. The Refunding Bonds may be issued with a structure different from that of the Plan. The County
provided a copy of its debt management policy.

BALLOON INDEBTEDNESS

The structure of the Refunding Bends presented in the Plan does not appear to be baloon indebtedness. If the Refunding Bonds’
structure is revised, the County should determine if the new structure complies with the requirements of Public Chapter 766
concerning balloon indebtedness. 1f it is determined that the bond structure constitutes balloon indebtedness, the County must
submit a Plan of Balloon Indebtedness to the Director of the Office of State and Local Finance for approval prior to the County
adopting the resolution authorizing the issuance of the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE
The County indicated its purpose for the refunding is for debt service savings.

REFUNDING ANALYSIS

The results of the refunding are based on the assumption that the County will issue $7,550,000 Refunding Bonds by
competitive sale and priced at par. See Table 1 in the attached Exhibit for a Sources and Uses table. The County is
contributing 590,373 from prior issue debt service funds for the transaction. See Table 2 for structure of the Refund
Bonds and Refunded Bonds.
*  The Refunded Boads have a call premium of 2.00% of the par amotudt of $7,230,000 or $144,600.
¢ The estimated net present value savings of the refunding is $474,104 or 6.56% of the refunded principal amount of
$7,230,000. ‘ ' ' '
»  The savings are generated by reducing the average coupon of the Refunded Bends from 5.00% to an average coupon of
" 1.60% for the Refunding Bonds. _ 7 : :
~ » The final maturity of the Refunding Bonds does not extend beyond the final maturity of the Refunded Bonds.
» Estimated cost of issuance of the Refunding Bonds is $83,921 or $11.12 per $1,000 of par amount. See Table 3 for
individual costs of issuance. : : . . ‘ -

The County has jdentified Stephens, Inc. as its municipal advisor. Municipal advisors have a fiduciary responsibility to you, the
issuer. Linderwriters have no fiduciary responsibility to you. They represent the interests of their firm. :

This report of the Office of State and Local Finance does not constitute approval or disapproval by the Office for the Plan or a
determination that a refunding is advantageous or necessary nor that any of the refunded obligations should be called for
redemption on the first or any subscquent availzble redemption date or remain cutstanding until their respective dates of maturity.
This report is based on information as presented in the Plan by the County. The assumptions included in the County’s Plan may
not reflect either current market conditions or market conditions at the time of sale.

If all of the Refunded Bonds are not refunded as a part of the Refunding Bonds, and the County wishes to refund them in a

subgequent bond 1ssue, then a new plan will have to be submitted to this Office for review,
- #LA\,&JJ_/( Z«_J\,P—o O

Sandra Thompson
Dyirector of the Office of State and Local Finance
Date: Decemnber 12, 2014



Sources:

Exhibit

Table 1

Sullivan County
Sources and Uses of Funds
County District Schoo) Refunding Bonds, Series 2015

Par Amount Bond Proceeds _
Transfers from Prior Issue Debt Service Funds
Total Sources §

Uses:
Underwriter's Discount
Cost of Issttance

Deposit to Net Cash Escrow Fund

Rounding Amount

Table 2

Sullivan County

7,550,000.00
90,375.00

7,640,375.00

37,750.00
46,171.00
7,554,989.86
1,464.14

Total Uses §

7,640,375.00

County District School Refunding Bonds, Series 2015
Refunding Analysis

8 1Ll 07,250:00

Per $1,000 of
Bond Par Value

InteréstSaﬁngs 7 Gross S.am'ngsA Nvaayiﬁ‘g's* Cost of Issuance

3 90545204 § 2,406,519.3%

P 474103.72

$83,921

$1ue

Refunding Bonds Refunded Bonds

YR FY Principal Inerest Total Principal Interest Total
1 2005 § - 3 - 5 - 3 - $ 180,750.00 § 180,750.00
2 2016 1,865,000.00 75,927.96 1,940,927.96 . 1,680,600.00 361,500.00 2,041,500.00
3 2017 1,876,000.00 57,000.00 . 1,927,000.00 1,750,000.00 277,500.00 2,027,500.00
© 4 2018 1,895,000.00 B l43,910.00 _ 1,938,910.00 1,850,000.00 190,000.00 '2,040;000.0(_)
52019 1,920,000.00 24,560.00 1,944,960.00 1,950,000.00 - §7,500.00 2,047,500.00
s 7,550,00000 $ . 20179796 $ 7,75L,797.96 §  7,230,000.00 $ 8,337,250.00

Note: Net Present Value Savin gs and Gross Savin gs include ilrx')hct'of $90,375 from the use of prier issue debt service

funds for the transaction.



Table 3
Sullivan County
Costs of Issuance of Refunding Bonds

Price per

Amouat ¢} 600 bond
Underwriter's Discount $ 37,750.00 $ 5.00
Financial Advisor (Stephens, Inc) 14,500.00 1.92
Bond Counscl {Bass Berry & Sims) 12,000.00 1.59
Credit Rating Agency tee 13,000.00 1.72
Other Costs 6,671.00 0.88
Total Cost of 1ssuance $ 83.921.00 $% 11.12

* Subject to competitive bid



SULLIVAN COUNTY CLERK
JEANTE GAMMON COUNTY CLERK
3258 HIGHWAY 126 SUITE 101

BLOUNTVILLE TN 37617
Telephone 423-323-6428
Fax 423-279-2725

Notaries to be elected December 15,2014

JUDY T. ADDINGTON LELAND C LEONARD
CHRISTY RENEE ATKINSON DONNA LESTER
AMY BAILEY WANDA K. MICHAELS
CAROLYN L. BAKER LISA MICHELLE MILANESE
SUSAN MARIA BALL DEBORA A MONTGOMERY
ELIZABETH DENISE BUSTETTER GAYVERN M. MOORE
MICHELE CASH M. MICHAEL MORRISON i
LEE L. CHASE CRAIG T MULLINS
DONALD W. COLE ROB NICAR
HOLLY SUZANNE CORUM APRIL LEIGH NORRIS
DONA DYE SCOTT E. PARKER
J. WESLEY EDENS DREAMA PARSONS
GREGORY W. FRANCISCO LINDA ANN PENLEY
KARI J. GYORI MILTON HIRAM RASH
SAMUEL CHARLES HOBBS JACQULINE G. RUTLEDGE
JAY LYNN HOBBS REBECCA SUE SPEERS
RICHARD BLAYNE HOWARD VICTORIA CORINNE STAMPER
TINA R. JONES CONNIE SUE STUFFLESTREET
LAURA KENT BEVERLY M SUMMERS
JULIANNA BESSENT KING JEREMIAR A. TOMLINSON
JANICE R. LEE

PERSONAL SURETY

10,000.00

10000.00

JEREMY E. HARR

LISA KODAK

71511809N

WILL BE SUPPLIED

$10,000

UPON MOTION MADE RY COMM. COLE AND SECONDED BY COMM. HARKLEROAD
TO APPROVE THAE NOTARY APPLICATIONS HEREON, SATD MOTION WAS APPROVED BY ROLL
CALL VOTE OF THE COMMISSION. 22 AYE, 2 ABSENT



STATE OF TENNESSEE
COUNTY OF SULLIVAN

APPROVAL OF NOTARY
SURETY BONDS

December 15, 2014

NAME OF NOTARY PERSONAL SURETY
Misty Michelle Fischer Randy C. Morrell
Jack W. Hyder, Jr. A. D. Jones, Jr.
Melissa Ann Moore Aaron Lilly

Paul A. Morrell David Merritt

Velma F. Peters Richard K. Dice
Leroy Russell Doug Peters

Linda Tanner Charles Payne

D. Edward Wise, Jr. Nadine Pearlman

PERSONAL SURETY
Roan Hillman

Myers N, Massengiil
Brenda Lilly

S. Douglas Blackley
Nell R. Kilgore

Mike Morrell

Kurt Ick

Sharon Fleenor

UPON MOTTON MADE BY COMM. COLE AND SECONDED BY COMM. HARKLEROAD TO
APPROVE THE NOTARY RONDS OF THE ABOVE NAMED INDIVIDUALS, SAID MOTION WAS

APPROVED BY ROLL CALL VOTE OF THE COMMISSTON. 22 AYE,

2 ABSENT
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REZONING OVERVIEW,
SULLIVAN COUNTY COMMISSION MEETING

. December 15 2014

~ RESOLUTICN #1 - To Consider the Waiver of Rules for the following zoning amendments (map or text).

Apptlication File Applicant Neighbor Staff Planning Commission Current Requested Civit
No. No. Opposition Recommendation Recommendation Zone Zone District
1 09/14/#1 Marty Judd Yes Deny Sullivan Co Deny  Sullivan Co A1 AR 20th

P 0914442 Roger Hosfelt Yes Deny Bristol Planning (Deny Bristol Planning A-1 R-3 21st




AGENDA

Sullivan County Board of County Commission
December 15 2014

The Sullivan County Board of County Commissioners will hold a public hearing on
Monday, December 15, 2014 at 9:00 A.M. in the Sullivan County Courthouse,
Blountville, TN to consider the following requests:

(1) File No. 09/14/41 Marty Judd
Reclassify 24.03 acres of property located at 2512 DeVault Bridge Road from A-
1 (General Agricultural/Estate Residential District) to AR (Agricultural/Rural
Residential and Light Recreational District) for the purpose of allowing for a

commercial campground. Property ID No Tax Map 109, Parcel 04900 and being

located in the 20" Civil District. Sullivan County Planning

(2) File No. 09/14/#2 Roger Hosfelt
Reclassify the mobile home section of the property located at 1372 Vance Tank
Road from A-1 (General Agricultural/Estate Residential District) to R-3
(Manufactured Residential Dwelling Park District) for the purpose of being an
existing grandfathered mobile home park into compliance with the zoning

resolution. Property ID No. Tax Map 053, parcel part of 04900 and being located
in the 21% Civil District. Bristol Planning
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PETITION TO SULLIVAN COUNTY FOR REZONING

A request for rezoning is made by the pefson named below; said request to go before the

Sullivan County Regioral Planning Commission for recommendation to the Sullivan County Board
of Commissioners.

OFFICE USE ONLY

Property Owner:  Marty Judd

Meeting Date 11/18/2014 Time 6:00 PM
Address: 257 Lakewind Drive North

Piney Flats, TN 37686 Place Old Historic Blountville
Courthouse

Phone 423-306-6818 Date of Requrest 09/19/2014

Property Located in 20th Civil District Planning Commission Approved

nhgleoid Demed
%(74/ A o County Commlssmn Approvcd -
Demed X
77 Sidnafure gf Applicant [ll s )w|q
OtherRoll Call 7°Ave, 16 Nay, 1 Absent

12-15-14
Final Action Date ;7 ‘ Y I 7 “
bt lenn
PROPERTY IDENTIFICATION

Tax Map No. 109 / Group ! Parcel 049.00
Zoning Map 26 Zoning Distriet A-1 Proposed District AR '

Property Location : 2512 DeVault Bridge Road, Piney Flats

Purpose of Rezoning: Rezoning request for commercial campground

The undersigned, being duly sworn, hereby acknowledges that the information provided in
this et:twn to Sullivan County for Rezoning is true and correct to the best of my information,

,u&‘g t;wd belief.

.oona. O ‘5‘{
g"‘l STarg" :?‘%\2’5 _ Q .
g L = - MM\LL\ LL_L,,Q
2 L Nopadted g

"&‘._PUBL %KWQRNﬁ'O AND SUBSCRIB]LD before me this_/ igll.\ay ofcs.&,p t - Z@(’ L;/
n . S | 7

“ ’"nn(n:ﬁ\\“‘ W W
j ) Notary Public V
My Commission Expires: /2 7,
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PETITION TO SULLIVAN COUNTY FOR REZONING

A request for rezoning is made by the person named below; said request to go before the
Bristel Regional Planning Commission for recommendation to the Sullivan County Board of

Commissioners,

OFFICE USE ONLY

Property Owner:  Roger Hosfelt

Address: PO Box 243
Bluff City, TN 37618 Place 104 8" Streei, Easley Annex Bldg

Meeting Date 11/17/2014 Time 6:00 PM

Phone 423-383-6116 Date of Request 10/14/2014

Planning Commission Approved

Property Located in 21st Civil District Denied

County Commission Approved =

J Denied _ x '
Gumch Sl Ol Pod o g T
Signature of Applicant Other Roll Call Vote 5 Aye, ays
\;\05 F\f_’, \A— T"Pass, T Absent
(B@V Roge v Final Action Date 12-15-14
PROPERTY IDENTIFICATION
Tax Map No. 053 / Group / Parcel Part of p.arcel 049.00 !

Zoning Map 9 Zoning District A-1 Proposed District R-3

Property Location : 1372 Vance Tank Road

Purpose of Rezoning: "Get an existing grandfathered in mobile home park to the mobile home

park zoning district."

The undersigned, being duly sworn, hereby acknowledges that the information provided in
this petition to Sullivan County for Rezoning is true and correct to the best of my information,

knowledge and belief. ~ - m Vol Qusrns
Yow ‘For '\"\o‘%ec Hoste i

Hu"

I/.‘,
SWORN TO AND SUBSCRIBED before me th§,~ S :é%@ j ééff vl Z i
T A

/ NCU o

“”n ms\\\“‘

v ' L:
My Commission I*prir-::«s:c:&z-’2 =R 5 \.}5
/ / \6'\\\\
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e T"_.-j.-;'RESOLUTION to Authorlze the’ Purchasm _‘Agent to Enter mto a Lease of a

SULLIVAN COUNTY
BOARD OF COUNTY COMMISSIONERS

E -_De:ceniber'2014_

: "_Agendaltem‘ FE RS S e e . - : .-~ - Resolution

CONSENT AGENDA

'RESOLUTION To Amend FY 2014-15 Solid Waste Fund Budget to Afﬁrm"' 'jj_ O
-,the Fundmg of the Tlre Dlspesal Program for Sulhvan County R DT

o 'Now THEREFORE BE IT RESOLVED that the Board of County Comrmssmners- e

b '.of Sulhvan County, Tennessee assembled in Regular Sessmn amend the FY 20145 - T
S 2015 Sohd Waste Fund, budget in’ the amount of $80, OOO to be furided from'the Lot L

R State Tire Collectlons (Other ! State Revenue Account codes to be a551gned by the.‘ BERSE
s "Dlrector of Accounts & Budgets- ' : . i

6 ‘__-Copler for th :"Sulhvan County Department of Educatmn s$ 'hool Nutrltlon_:'z_;f 2014-12-85

..,Now THEREFORE BE [T RESOLVED that the Board of County Conumssmnersf st

R -"‘,_.'.ﬁi';-"Of Sulhvan County, Tennessee, -assembled in Regular Session, Ahis " day o

e ""'_‘":-:'Sulhvan County Department of ‘Education, . School Nutrition” Department to

oof 2014, hereby authonzes the Purchasmg Agent actmg on behalf of. the -

‘execute a lease of copiers not’ to exceed $11, 717. 40 1o be pald in equal rnonthly
P mstallments of $195 29 over.a, 60 month penod w1th ngsport Imagmg Systems
":_'___‘Klngsport Tennessee L : L SRR

. CONSENT AGENDA APPROVED 12-15-14 23 Aye, 1 Absent: ' =




RESOLUTIONS ON DOCKET FOR DECEMBER 15,2014

) RESOLUTIONS ACTION
#1 AMENDMENTS TO THE ZONING RESOLUTION APPROVED
12-15-14
#2 ADOPT THE SULLIVAN COUNTY HIGHWAY DEPARTMENT 1°" READING

ROAD ATLAS

12-15-14

' #3 AUTHORIZE THE TRANSFER OF THE FORMER KINGSLEY
ELEMENTARY SCHOOL TO SULLIVAN COUNTY

1°T READING
12-15-14

44 TN ORDER TO HEAR AND DECIDI APPEALS OF ORDER,

APPROVED

EDUCATION’S SCHOOL NUTRITION DEPARTMENT

DECISIONS OR NOTICE ISSUED UNDER THE 2006 PROPERTY 12-15-14
MAINTENANCE CODPE. THE SULLIVAN COUNTY BOARD OF
COMMISSIONERS HEREBY CREATED THE PROPERTY

MAINTENANCE BOARD OF APPEALS

#5 AMENDFY 2014-15 SOLID WASTE FUND BUDGET TO APPROVED
AFFIRM THE FUNDING OF THE TIRE DISPOSAL PROGRAM FOR | 12-15-14
SULLIVAN COUNTY

#6 AUTHORIZE THE PURCHASING AGENT TO ENTER INTO A APPROVED
LEASE COPIER FOR THE SULLIVAN COUNTY DEPARTMENT OF | 12-15-14

#7 ADOPTION OF A REDEVELOPMENT PLAN AND TAX

PTREADING

APPROXIMATE PRINCIPAL AMOUNT OF TWENTY-NINE
MILI.ION THRIEE HUNDRED FORTY THOUSAND DOLLARS
($29,340,000) FOR THE PURPOSE OF REFUNDING AND
REPAYING ALL OR A PORTION OF CERTAIN OUTSTANDING
OBLIGATIONS OF SULLIVAN COUNTY

INCREMENT FINANCING AMENDMENT FOR THE SOUTHSIDE 12-15-14
SHOPPING CENTER REDEVELOPMENT DISTRICT

#8 AUTHORIZE THE ISSUANCE OF NOT TO EXCEED TEN APPROVED
MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS 12-15-14
($10,750,000) GENERAL OBLIGATION BONDS OF SULLIVAN

COUNTY, TENNESSEE

#9 AUTHORIZE THE ISSUANCE OFF GENERAL OBLIGATION APPROVIED
PUBLIC IMPROVEMENT REFUNDING BONDS IN THE 12-15-14

110 AUTIIORIZE THE ISSUANCE OF INDUSTRIAL PARK
REFUNDING BONDS OF SULLIVAN COUNTY IN THE
APPROXIMATE PRINCIPAL AMOUNT OF $6,385,000

12-15-14

#11 AUTHORIZE THE ISSUANCE OF COUNTY DISTRICT
SCHOOL REFUNDING BONDS OF SULLIVAN COUNTY IN THE
APPROXIMATE PRINCIPAL AMOUNT OF 57,550,000

APPROVED
12-15-14




Sullivan County, Tennessee

Board of County Commissioners
Item 1
No. 2014-12-00

To the Board of Sullivan County Commissioners and Richard S. Venable, Mayor of Sullivan County,
meeting in Regular Session this 15% day of December, 2014

RESOLUTION To Consider Amendment(s) To The SuLLIVAN COUNTY ZONING PLAN: Zoning Map
Or The Zoning Resolution

WHEREAS, the rezoning petition(s) have been duly initiated; have been before the appropriate Regwnal
Planning Commission (recommendations enclosed); and shall receive a public hearing as required prior to
final action from the County Commission; and

WHEREAS, such rezoning petition(s) and/or the proposed text amendment(s) will require an amendment
to the SULLIVAN COUNTY ZONING PLAN —~ Zoning Map or Zoning Resolution.

NOW THEREFORE BE IT RESOLVED that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session hereby consider rezoning petition(s) and/or the
Zoning Resolution Text Amendment(s), conduct the appropriate public hearing as required by law,
and vote upon the proposed amendment(s) individually, by roll call vote, and that the vote be valid
and binding, and that any necessary amendments to the official zoning map or resolution code hook
be made by the Planning & Codes Department.

All resolutions in conflict herewith be and the same rescinded insofar as such conflict exists,

Duly passed and approved this 15" day of December 2014,

Jaanle Gammon, County Clerk Richard S. Venab]e County Mayor

Sponsor. John Gardner
Prime Co-Sponsor(s): John Crawford

2014:12:007 . County Commission

ACTION Approved 12-15-14 Voice Vote




Sullivan County, Tennessee
Board of County Commissioners

ftem 2
No. 2014-12-81
Attachment

To the Board of Sullivan County Commissioners and Richard S. Venable, Mayor of Sullivan County,
meeting in Regular Session this 15™ day of December, 2014

RESOLUTION To Adopt The Sullivan County Highway Department Road Atlas

WHEREAS, annually the Sullivan County Highway Department reviews and updates a listing of County
Roads as required by the Tennessee law; and

WHEREAS, attached hereto is a summary of the revisions dated December 1, 2014, which are necessary
to bring the official Sullivan County Road Atlas up-to-date.

NOW THEREFORE BE IT RESOLVED, that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session hereby authorize the adoption of the Sullivan
County Road Atlas as amended. (The Sullivan County Road Atlas in its entirety is on record and
available in the Office of the Sullivan County Highway Department for review.)

This resolution shall take effect from and afler its passage. All resolutions in conflict herewith be and the
same rescinded insofar as such contlicl exists.

Approved this day of 2014.

Attested: Approved:

Jeanie Gammon, County Clerk Richard 8. ¥enable, County Mayor

Sponsored By: Commissioner Terry Harkleroad
Prime Co-Sponsor(s): Commissioner John Gardner

Actions:  1gt Reading 12-15-14;
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Sullivan County, Tennessee
Board of County Commissioners

[tem 3
No. 2014-12-82

To the Board of Sullivan County Commissioners and Richard S. Venable, Mayor of Sullivan County,
meeting in Regular Session this 15" day of December, 2014.

RESOLUTION To Authorize the Transfer of the Former Kingsley Elementary School to Sullivan
County

WHEREAS, the Sullivan County Board of Education voted on September 2, 2014 1o turn the former
Kingsley Elementary School property over 10 Sullivan County for disposition as it deems appropriate.

NOW THEREFORE BE IT RESOLVED, that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session hereby authorize the transfer of the former
Kingsley Elementary School property to Sullivan County. The County Mayor is hereby authorized
to execute any and all documents necessary to complete such transfer of title.

This resolution shall take effect from and after its passage. All resolutions in conflict herewith be and the
same rescinded insofar as such conflict exists.

Approved this dayof 2014,

Attested: Approved:

Jeanie Gamman, County Clerk Richard 8. Venable, County Mayor

Sponsored By: Commissioner Terry Harkleroad
Prime Co-Sponsor(s): Commissioners Matthew Johnson, Mark Bowery

Actions: 1st Reading 12-15-14;



Sullivan County, Tennessee

Board of County Commissioners
Itemn 4
No. 2014-12-83

To the Honorable Richard S. Venable, Mayor of Sullivan County, and the Board of Sullivan County
Commissioners meeting in Regular Session this 15" day of December, 2014,

RESOLUTION: In order to hear and decide appeals of orders, decisions or notice issued under the
2006 Property Maintenance Code. The Sullivan County Board of Commissioners hereby created
the Property Maintenance Board of Appeals

WHEREAS, On December 21, 2009 the Sullivan County Board of Commissioner created the Property
Maintenance Board of Appeals and;

WHEREAS, The Property Maintenance Code requires the creation of this board of appeals as per Section
111 and;

WHEREAS, This board who's members are qualified by experience and training to pass on matters
pertaining to property maintenance and who are not employees of the jurisdiction and where the code
official shall be an ex-officio member but shall have no vote on any matter before the board and;

WHEREAS, The Property Maintenance Board has not heard any appeals for the last four years and;

WHEREAS, The Board of Zoning Appeals has the experience and training to hear appeals and has
agreed to server as the Property Maintenance Board of Appeals.

NOW THEREFORE BE IT RESOLVED that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session, hereby approves that the current Property
Maintenance Board of Appeals be repealed and that the Board of Zoning Appeals shall also serve
as the Property Maintenance Board of Appeals.

WAIVER of RULES REQUESTED

This resolution shall take effect after its passage. All resolutions in conflict herewith be and the same
rescinded insofar as such confljct exists.

oL CXID_ Appro@ Kjdmg ) Jmaw

Jdanie Gammeon, County Clerk Richard §. Venahble, County Mayor

Sponsoréd By: Mark Bowery;
Prime Co-Sponsor(s): Bob White, Dennis Houser

Actions: Approved 17-15-14 23 Aye, 1 Absent



Sullivan County, Tennessee

Board of County Commissioners
Ttem 3
No. 2014-12-84

To the Honorable Richard Venable, Mayor of Sullivan County, and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December, 2014.

RESOLUTION To Amend FY 2014-15 Solid Waste Fund Budget to Affirm the Funding of the Tire
Disposal Program for Sullivan County

WIHEREAS, a tax is collected hy the State of Tennessee on all tire sales in Sullivan County to cover the
appropriate disposal of tires; and,

WHEREAS, the State of Tennessee has initiated a program to directly retum those revenues to the
respective counties from which the sales occurred to be used for the tire disposal.

NOW THEREFORE BE IT RESOLVED that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session, amend the FY 2014-2015 Solid Waste Fund
budget in the amount of $80,000 to be funded from the State Tire Collections (Other State Revenue
- Account codes to be assigned by the Director of Accounts & Budgets.)

This resolution shall take effect from and after its passage. All resolutions in conflict herewith be and the
same rescinded insofar as such conflict exists.

Hereby approved this _15th __day of December ﬁ‘@- J
Attest: %M C%/)’)/V)m/ Approve ¥y ‘M Ji mu

.U Jeanie Gemmon, County Clerk Richard Yenable, County Mayor

Sponsored By: Commissioner Eddie Williams
Prime Co-Sponsor(s): Commissioner Bob White

Actions: Approved 12-15-14 23 Aye, 1 Absent



Sullivan County, Tennessee
Board of County Commissioners
Item 6
No. 2014-12-85
Attachments

To the Honorable Richard Venable, Mayor of Sullivan County, and the Board of Sullivan County
Commissioners meeting in Regular Session this day of 15™ day of December 2014.

RESOLUTION to Authorize the Purchasing Agent to Enter into a Lease of a Copier for the
Sullivan County Department of Education’s School Nutrition Department

WHEREAS, the School Nutrition Department is ending a 48 month lease on 1/24/2015 for one (1) copier
and needs to contract for an upgraded copier; and

WHEREAS, the Sullivan County Board of Education approved entering into a lease for one (1) new
copier in an amount not to exceed $11,717.40 for a 5 year period, resulting in a projected annual savings
of $754.44.

NOW THEREFORE BE IT RESOLVED that the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session, this 15th day of December 2014, hereby
authorizes the Purchasing Agent acting on behalf of the Sullivan County Department of Education,
School Nutrition Department, to execute a lease of copiers not to exceed $11,717.40 to be paid in
equal monthly installments of $195.29 over a 60 month period with Kingsport Imaging Systems,
Kingsport, Tennessee,

This resolution shall take effect from and after its passage. All resolutions in conflict herewith be and the
Approved this 15th day of December 7014,

same rescinded insofar as such conflict exists.
e Siia o o g o J /

Jeafic F. Gammon, County CIErk Date Richard § Venable, County Mayor

Sponsored by: Commissioner John Gardner
Prime Co-Sponsor(s): Commissioner Matthew Johnson

APPROVFD 12-15-14 237Ave, 1 Absent



Investment Analysis

Sullivan County Department of Education
School Nutason Depanmert
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Sullivan County, Tennessee

Board of County Commissioners
Htem 7
No. 2014-12-86
Attachment

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December 2014.

RESOLUTION FOR ADOPTION OF A REDEVELOPMENT PLAN AND TAX
INCREMENT FINANCING AMENDMENT FOR THE SOUTHSIDE SHOPPING
CENTER REDEVELOPMENT DISTRICT

WHEREAS, Bristol Housing (“Bristol Housing™) pursuant to the provisions of Title 13,
Chapter 20, Tennessee Code Annotated, as supplemented and amended, has the power and
authority to administer redevelopment programs located within its statutory boundaries; and

WHEREAS, Bristol Housing has prepared a document entitted “Redevelopment Plan for
Identified Districts & Study Areas” in conformance with Title 13, Chapter 20, Part 2, Tennessee
Code Annotated, as supplemented and amended which has been adopted by the City Council of
the City of Bristol, Tennessee pursuant to Resolution No. 06-14; and

WHEREAS, as previously authorized by the Sullivan County Commission, Bristol
Housing conducted a public hearing on December 3, 2014, to determine the necessity for the
adoption of a Redevelopment Plan for the Southside Shopping Center Redevelopment District on
behalf of Sullivan County which includes the use of tax increment financing; and

WHEREAS, the comments and findings of said public hearing, along with the Project
Proposal for the Southside Shopping Center Redevelopment District have been presented to the
Sullivan County Commission; and

WHEREAS, Bristol Housing and the City Council of the City of Bristol, Tennessee have
recommended the adoption of the Redevelopment Plan and the proposed tax increment financing
amendment and have also recommended approval of the use of tax increment financing for a
Project known as The Villas at Lavinder Lane to be located within the Southside Shopping
Center Redevelopment District.

NOW, THEREFORE, be it resolved by the Sullivan County Commission as follows:;

1. That the Redevelopment Plan for the Southside Shopping Center
Redevelopment District, along with the proposed Amendment, as presented and
recommended by Bristol Housing, a copy of the Plan and Amendment being attached
hereto as Exhibit A, are hereby approved, and the factual findings contained therein are
affirmed and adopted by the Sullivan County Commission.



2. That use of tax increment financing as described in the Southside Shopping
Center Redevelopment Plan as amended for use in support of the project known as The
Villas at Lavinder Lane is hereby approved.

3. That the Suilivan County Mayor and Sullivan County Asscssor are herchy
authorized and empowered to negotiate and exccute all such documents as may be
reasonably required to implement this Plan.

4. That the Bristol Housing is hereby authorized and empowered to implement
the Redevelopment Plan on behalf of Sullivan County.

5. This resolution is restricted solely to the Southside Shopping Center
Redevelopment District and is not an approval or denijal of any other Redevelopment Plan
or District.

This resolution shall take effect from and after its passage. All resolutions in conflict herewith
be and the same rescinded insofar as such conflict exists.

Approved this __dayof 2014.

Attested: Approved:

Jeanie Gammeon, County Clerk Richard S, Venabe, C()unl}:‘Mayor

Sponsor: Commissioner Mark Vance
Prime Co-Sponsor(s): Commissioncrs Bob Neal, Cheryl Russcll, Bob White

ACTIONS: 1st Reading 12-15-14;



SOUTHSIDE SHOPPING CENTER REDEVELOPMENT DISTRICT
TAX INCREMENT FINANCING AMENDMENT

Tax-increment financing (“TIF") is a redevelopment tool to be administered by housing
and redevelopment authorities codified at Tenn. Code Ann, §§13-20-204 and 205, et. seq.
The purpose of TIF is to provide an economic stimulus for blighted property in need of
redevelopment. Upon adoption of this Amendment, TIF may be utilized to finance eligible
redevetopment costs for a redevelopment project known as The Villas at Lavinder Lane ("The
Villas") to be located within the existing Bristol Tennessee Southside Shopping Center

Redevelopment District subject to the provisions of this Amendment. The TIF shall be
administered as follows:

A District History.

The Southside Shopping Center Redevelopment District was ‘designated as a
preferred Redevelopment District by Bristol Housing. in 2005. The site originally contained
‘the former Winn-Dixie Grocary Store as the primary anchor, a pharmacy, beauly shop,
Tennassee Department of Motor Vehicle License Center, consignment shop, the United
States Post Office, and several other small businasses, all of which closed pricr to the current
owner purchasing the properly in 2005. The Southside Shopping Center area was considered
a high pricrity for designation as a redevelopment district by the Redevelopment Task Force
Committee in their original study. The area is located on the Bluff City Highway and Lavinder
Lane, and lies southeast of Volunteer Parkway. The Redevelopment Dislrict has 1 parcel
containing approximately 6.6 acres valued in 2014 at $384,200, for an average value of
$58,212.00 per acre. In 1978, this same property sold for $975,000.

This area includes the former site of the Southside Shopping Center. The Southside

‘Shopping Center Redevelopment Area came under stress by the relocation of the Winn-Dixie
“anchor, other businesses, and the relocation of the United States Post Office, leaving a
vacant deteriorating complex. Upon purchase of the property in 2005, the current owner
subsequently razed the property, with concurrence of the City officials, to eliminate the
dilapidating structure and eliminate an identified hazardous location. This area is recognized
as having a potential economic return to the Cily due to the presence of adequate ulllities and
its location on the Bluff City Highway and proximity to Volunteer Parkway. Delay to the
redevelopmaent of this site will have a deteriorative impact on the adjacent residential and
commercial area.

. The Redevelopment Plan and associated Tax Increment Financing potential, will allow

the redevelopment of a well-located site, The site has remained unused in the intervening
nine years and while having. considerable potential, has not been redeveloped thus
continuing to add to the blight of the area and surrounding properties, The existing blighted
influence, lack of structures and deteriorating paved areas would be eliminated by
implementation of the proposed Redevelopment Project. Redevelopment of this area would
also provide the opportunity to introduce a common architectural theme and other aesthatic
improvements which would serve as a catalyst for adjoining propery owners along the Bluff
City Highway.



Based on the foregoing circumstances and conditions. the Board of Commissioners of
Bristol Housing has determined that the District is blighted as defined by TCA 13-20-201 et
seq. The Districl experiences the following conditions;

1. Long-term vacant and underutiized propeny.

2. The deterioration of site or other improvements and impact to the surrounding
properties.

3. Blighting effect of demolished site and exposed deterioraling paved area.

It is recommended that the project be redeveloped, rehabilitated and/or renovated in
order to correct such blighted, deteriorated and dilapidated conditions.

B.  District Zoning and Land Use.

The redevelopment of the District shall comply with the Zoning Ordinances and
building codes as well as other applicable rules, laws, ordinances, codes and regulations of
the City. Bristo! Housing shall also review the Plan and any redevelopment projects within
the District with appropriate City agencies and officials to ensure that the Plan and the
proposed redevelopment aclivities conform with local objectives relaling to appropriate land
uses, improved traffic flow, public transportation, public utilities, recreation and community
facilities and other public improvements and needs. For a more complete description of the
requirernents and restrictions of the Zoning Ordinances of the City, reference should be made
to the Ordinances themselves. This property should continue to be zoned commaercial by the
City of Bristol and should be considered for a mixed-use development, combining the needs
of office and retail in the overall develepment of a new center.

The City and Bristol Housing will cooperate in the planning and construction of
improvements to the streets, roadways, sidewalks, curbs and gutters, parking syslems,
lighting, landscaping and traffic signalization and control.

The Southside Shopping Center Redevelopment District is shown on the map
attached as Exhibit A,

C. Estimated Cost of the Project.

The lotal estimated costs of all the proposed improvements to be made by East
Tennessee Investment, LLC (the “Developer”) for the Villas, is $7.569 908, The proposed
improvements include remaval of the exisling asphalt, utitity and site work and construction of
124 units of 1, 2 and 3 bedroom apartments plus 13 stand alone garages and other related
amenities (the "Redevelopment Project’). In addition, the Bristol Housing will be paid an
annual administration fee equal to five percent of the total annual tax increment revenue
received by Bristol Housing. The Project will be localed upon Sullivan County Tax Map
037D, Control Map 037D, Group F, Parce! 008.00 which is the sole tax parcel within the
Southside Shopping Cenler Redevelopment Dislrict {the "Froject Area”). A map of the



Project Area is attached hereto as Exhibit A. The TIF shall be limited to eligible expenditures
for the Redevelopment Project within the Project Area.

D.  Sources of Reven_ug 1o Finance the Cost of the Project.

The primary sources of revenue lo pay for the Redevelopment Project are progeeds in
‘the amount of $6,055,926 from a permanent loan to the Developer, Developer investment of
$513,982, and tax-increment based debt (to be issued by the Bristo! Housing in the form of
bonds, notes, or other indebtedness) in an amount not to exceed $1,100,000.00, but in no
event in an amount to exceed the eslimated amount of debt that can be amortized over the
15 year increment periods which are hereby authorized by City of Bristol (the “City”) and
Sullivan County, Tennessee (the *County”). Current projections suggest that the tax
increment from the proposed improvements within the Project Area will be sufficient lo relire
this amount of indebtedness within a fifteen year amortization period for both the City and the
County. '

The total current properly. tax assessment for the Project Area is $153,680.00. This
resulls in annual property tax payments to the City in the amount of $3,457.80 and annual
property tax payments to the County in the amount of $3,542.94. The Redevelopment Project
would result in a total estimated assessed value for property within the Project Area of
$3,040,000.00. Based on current tax rates, this would result in total estimated annual city
taxes of $68,400.00 and total estimated annual county taxes of $70,084.16. Because Sullivan
County has dedicated $0,1077 of its $2.3054 tax rate. for repayment of indebtedness and the
City of Bristol has dedicated $0.3402 of its $2.25 tax rate for repayment of indebtedness, that
portion of the increment, pursuant to Tenn. Code Ann, §§13-20-205 and 9-23-103, shall not
be allocated as provided in Paragraph E below but shall be collected and paid to the
respective taxing agency as all other property taxes are collected ‘and paid. Thus, the
estimated total available increment from Sullivan County taxes after the administration fee
and statutory debt service set aside is $60,261 .02, The estimated total available increment
from City of Bristo! taxes after the administration fee and statutory debt service set aside is
$52,366.79 resuling in an estimated total annual available tax increment from City and
County of $112,627.81. A detailed calculation of these estimated projections is attached
‘hereto as Exhibil B. The redevelopment of the Project Area wilt not occur 10 the degree
proposed without the use of tax-increment financing.

The amortization period for any indebtedness backed by the tax-increment revenue
generated ‘within the Project Area shall be no ‘more than fifteen years from the date of

)

issuance of the debt. In any event, the final maturily date of all indebtedness issued pursuant
to this Amendment shall be on or before Aprif 15, 2031, Upon retirement of all bonds, loans,
“or other indebtedness incurred and payable from tax-increment funds, or at such time as
‘monies on deposit in the tax-increment fund or funds are sufficient for such purpose, all

property taxes resulting from the incremental development of the project shall be retained by
the appropriate.taxing agency for disbursement according to law.



F. Impact of the Tax-Increment Finanging Prowvisions Upen Taxing Agencies.

The total assessment of the City of Bristol's real property tax base for the 2013 tax
year is approximately $56€,604,335. The total assessment of Sullivan County's real property
tax base for the 2013 tax year is approximately $2,990,802,295.00 The current assessment

t the Project Area represents 00027% of the City of DBristol's property tax base and
0C0051% of the Sullivan County property tax base. The cstimated assessment of the
Proposed Improvements would represent .00537% of the curient City cf Brisiol tax base and
00102% of the current Sullivan County tax base. Based on these smalil percentages, the
Ciy and the Counly (the two taxing agencies affected by this Redevelopment Froject) will not
be subslantially impacted financiaily by this tax-increment financing provision.

The development of the Redevelopment Project will result in additional residents and
eccnomic activity within the Redevelopment District. It is estimated as many as 50 new jobs
could be created during the construction phase of the Redevelopment Project which would
restdt in $1.5M in salaries over the course of the project and $1.2M in loca! business income.
While all these numbers rely on certain assumptions and projections, the end result of the
Redevelopment Project is a substantial economic boost to the City and County The
Redevelopment Project will also meet a substantial need for apatment units in the City and
County.

G.  Division of Propenty Taxes.

Upcn approval of this Amendment. the taxes levied and collecled over the Project
Area shall be coliected by the appropriate taxing authoritios in the same manner as provided
by iaw, except that said {axes shall be divided as follows:

1 The portion of the taxes which would be produced by the rate at which
the tax is tevied each year by each taxing agency, upon the assessed vatue of such property
within the Project Area as of the 2014 tax year (which is the year of approva! of this TiF
amendment} ("Base Assessment’), shall be allocated to, and when collected, shatl be paid
to, the rospeclive taxing agencies as laxes levied by such taxing agencies on all other
properly are paid; provided, that in any year in which taxes of the Project Area are less than
the Base Assessment and the Dedicated Taxes. there shall be aliocated and paid to those
respective taxing agencies only those taxes actually imposed and collected: and provided
further, that, in any year or years in which the Base Assessment would be diminished solely
due 10 a rate reduction under Title 87, Chapter 5, Part 17, of the Tennessce Code, the Base
Assessment shall nevertheless be established at the amount originally determined.

2. Subjec! to the restraints herein and applicable law, ali the taxes tevied
each year in excess of the Base Assessment and Dedicaled Taxes shall be ailocated to and.
when collecled, shall be paid into a special fund or funds of Bristol Housing to pay the
administration fee and to pay the pnncipal of and interest on any bonds, foans or other
indebledness incurred or to be incurred by Bristol Housing to finance or refinance, in whole or
in part, elighie redevelopment expenses of the Redevelcpment Project contemplated by the
Redevelopment Plan, and such other expenses as may be allowed by law.



3. Upon retirement of all bonds, loans or other indebtedness incurred by
Bristol Housing and payable from such special fund or funds, or at such time as monies on
deposit in such special fund or funds are sufficient for such purpose, all taxes levied each
year in excess of the Base Assessment and Dedicated Taxes shall, when collected, be paid
to the respective taxing agency as taxes levied by such taxing agencies on all other propery
are paid, and Bristol Housing shall give nolice to all affected taxing agencies of such
retirement.  Excess taxes beyond amounts necessary to fund or reserve for eligible
sxpenditutes may be applied to principal and interest of debt incurred to finance such eligible
expenditures or shall revert to the taxing agency general fund. In any event, the division of
property taxes required by this document shall not continue for any tax year beyond 2030.

H  Pr ax Assessments and Collection

1. The appropriate assessor shall, in each year during the period in which
taxes are to be allocated to Bristol Housing pursuant to Paragraph (E) (2), compute and
certify the net amount, if any, by which the current assessed value of all taxable property
located within the Project Area which is subject to taxation by the pamcztiar taxing agency
exceeds the base assessment. The net amount of any such increase is referred to in this
subdivision as the incremental value for that particular year,

2. In any year in which there exists a tax increment to be allocated to Bristol
Housing, the appropriate assessor shall exclude it from the assessed value upon which the
appropriate assessor computes the tax rates for taxes levied that year by the taxing agency.
However, the assessor shall extend the aggregate tax rate of such taxes against the Base
Assessment and the incremental value and shall apply the taxes collected therefrom as

provided herein,

3. if in any year property comprzsmg a portion of the Project Area shall be
removed from the tax rolls of a taxing agency, the Base Assessment for the Project Area
shall be reduced by the amount of the Base Assessment allocable to the property so
removed for each subsequent year in which taxes are to be allocated to a particular authority

pursuant to the above prowsnons
1. ‘Documentation for .Asses sor's Office.

Upon approval of this Amendment, Bristol Housing shall transmit to the assessor of
property and the chief financial officer for each taxing agency affecled, a copy of the
description of all land within the Project Area (including tax parcel numbers), the date or
dates of the approval of the redevelopment plan or amendment thereto, a copy of the
resolution approving the redevelopment plan or approving an Amendment thereto, a map or
plat indicating the boundaries of such property and the Base Assessment with respect to the
Project Area, and taxes shall thereafter, when coliected, be allocated and paid in the manner

provided herein.
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J. Fxcluded Taxes.

Notwithstanding anything to the contrary in this section, taxes levied upon property
subject lo tax-increment financing provisions by any taxing agency for the payment of
principal of and interest on all bonds, ioans or other indebtedness of such taxing agency, and
taxes levied by or for the benefit of the State of Tennessee (herein “Dedicated Taxes™}, shall
not be subject lo allocation as provided in Paragraph £ but shall be levied against the
property and, when collected, paid to such taxing agency as laxes levied by such taxing
agency on all other property are paid and collected.

K. interpretation.

This tax-increment financing amendment is being proposed pursuant 10 Tenn. Code
Ann, § 13-20-201, et seq and Tenn. Code Ann. § 9-23-101, et. seq. and all relevant
provisions are hereby incorporated herein by reference. All provisions of this Amendment
shall be construed in & manner consistent with said Code sections.

L. Conditions of Tax-Increment.

Bristol Housing shall enter into a redevelopment agreement with Developer which
requires Developer to pursue and complete the Redevelopment Project in a diligent manner,
and in accordance wilh plans and specifications approved by Bristol Housing. The
redevelopment agreement to be entered into between Bristol Housing and Developer shall
contain such terms as Bristo!l Housing believes reasonably necessary fo accomplish this

purpose.



EXHIBIT A
MAP OF SOUTHSIDE SHOPPING CENTER REDVELOPMENT DISTRICT
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XHIBIT B

TIF CALCULATION
SOUTHSIDE SHOPPING CENTER
REDEVELOPMENT DISTRICT

Total Original Assessed Value $153,680.00
County Tax Rate 2.3054
City Tax Rate 225
Total Proposed Assessed Value $3,040,000.00
‘County Debt Service Set Aside 0.1077
City Debt Service Set Aside 0.3402
“Total Proposed County Taxas $70.084.16
Current County Taxes $3,542.94
Proposed County Increment $66,541.22
Counly Debt Service Sat Aside $3,108.57
Total Available County Increment $63.432.65
Net County Increment after Fee $60,261.02
Total Proposed City Taxes $68,400.00
Cureent City Taxes $3,457.80
Proposed City Increment $64,942.20
City Dabt Service Sst Aside $9,819.26
Total Available City Increment $55,122.94
Neat City incremant ARer Fee $52,366.79
‘Net Available City and County lncrement $112,627.81



Sullivan County, Tennessee
Board of County Commissioners
[tem 8
No. 2014-12-87
Attachment

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December 2014.

RESOLUTION To Authorize the Issuance of Not To Exceed Ten Million Seven Hundred
Fifty Thousand Dollars ($10,750,000) Genera! Obligation Bonds of Sullivan County,
Tennessee

WHEREAS, bond documents hereto attached provide for funding for the refinancing of the
County’s Equipment Lease-Purchase Agreement dated September 15, 2014;

NOW THEREFORE BE IT RESOLVED by the Board of County Commissioners of
Sullivan County, Tennessee assembled in Regular Session approve the terms set out in the
attached documents for the purpose of the refinancing of the County’s Equipment Lease-
Purchase Agreement dated September 15, 2014,

This resolution shall take effect from and after its passage. All resolutions in conflict herewith
be and the same rescinded insofar as such conflict exists.

Approved this 13th  day of December 2014,
—
Alteste M m/ Approg Y daiatg Wl
Teanie Gammen, County Clerk Richard 5. Venazble, County Mayor

Sponsored By: Commissioner Eddie Williams
Prime Co-Sponsor(s): Commissioner Bob White

ACTIONS: Approved 12-15-14 23 Aye, 1 Absent



INITIAL RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
TEN MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($10,750,000)
GENERAL OBLIGATION BONDS OF SULLIVAN COUNTY, TENNESSEE

BE IT RESOLVED by the Board of County Commissioners of Sullivan County, Tennessee (the
"County") that for the purpose of providing funds for the (a) refinancing of the County’s Equipment
Lease-Purchase Agreement, dated September 15, 2014 (the “Lease”), te proceeds of which were used to
construct and acquire towers for the County’s communications system, acquire equipment in connection
therewith, and acquire real and personal property related to the foregoing; and (b) payment of costs
incident to the bonds authorized herein; there shall be issued bonds, in one or more emissions, of said
County in the aggregate principal amount of not to exceed $10,750,000, which shall bear interest at a rate
or rates not to exceed the maximum rate permitted under applicable law, and which shall be payable from
unlimited ad valorem taxes to be levied on all taxable property within the County.

BE IT FURTHER RESOLVED by the Board of County Commissioners of Sullivan County,
Tennessee that the County Clerk be, and is, hereby directed and instructed to cause the foregoing initial
resolution relative to the issuance of not to exceed $10,750,000 general obligation bonds to be published
in full in a newspaper having a general circulation in the County, for one issue of said paper followed by
the statutory notice, to-wit:

NOTICE
The foregoing resolution has been adopted. Unless within twenty (20) days from the date
of publication hereof a petition signed by at least ten percent (10%) of the registered
voters of the County shall have been filed with the County Clerk protesting the issuance
of the bonds, such bonds will be issued as proposed.

Jeannie Gammon, County Clerk

Thereupon, the County Mayor declared said resolution to have been duly and regularly adopted,
and said resolution was signed and approved by the County Mayor and County Clerk in open mecting.

County Mayor
ATTEST:

County Clerk



STATE OF TENNESSEE )

)
COUNTY OF SULLIVAN )

1, Jeannie Gammon, hereby certify that I am the duly qualified and acting County Clerk of
Sullivan County, Tennessee, and as such official I further certify that attached hercto is a copy of excerpts
from the minutes of the meeting of the governing body of said County held on December 15, 2014; that
these minutes were promptly and fully recorded and arc open to public inspection; that I have compared
said copy with the original minute record of said mecting in my official custody; and that said copy is a
true, correct and complete transeript from said original minute record insofar as said original record
relates to not to exceed $10,750,000 General Obligation Bonds of said County.

WITNESS my official signature and seal of said County on this the 15th day of December

Qgniz. Slomma

u ty y Clerk

2014

(SEAL)



The Board of County Commissioners of Sullivan County, Tennessee, met in a regular session on
December 15, 2014, at 9:00 a.m.., at the Sullivan County Courthouse with Richard S. Venable, County
Mayor, presiding, and the following members present: Bowery, Calton, Cole, Crawford, Gardner,

Grubb, Hare, Harkleroad, Harr, Herron, Hood, Houser, Kilgore, McGlothlin, Morrell,
Neal, Bobbv Russeell, Cheryl Russell, Shull , Stanley, Vance, White, Williams

There were absent:  Johnson

There were also present Jeannie Gammon, County Clerk and Larry G. Bailey, Accounts and

Budgets Director.

Tt was announced that public notice of the time, place and purpose of the meeting had been given
and accordingly, the meeting was called to order.

The following resolution was introduced by _Williams seconded by White

and after due deliberation, were adopted by the following vote:

AYE: 23
NAY:
ABSENT: 1

13743826.1



Sullivan County, Tennessee
Board of County Commissioners
[tem 9
No. 2014-12-88
Attachment

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December 2014,

RESOLUTION To Authorize the Issuance of General Obligation Public Improvement
Refunding Bonds in the Approximate Principal Amount of Twenty-Nine Million Three
Hundred Forty Thousand Deollars ($29,340,000) for the Purpose of Refunding and
Repaying All or A Portion of Certain Qutstanding Obligations of Sullivan County

WHEREAS, bond documents hereto attached provide for the refunding and repaying of all or a
portion of certain outstanding obligations of Sullivan County.

NOW THEREFORE BE IT RESOLVED by the Board of County Commissioners of
Sullivan County, Tennessee assembled in Regular Session approve the terms and amounts
sct out in the attached documents for the purpose of the refunding and repaying of the
County’s outstanding obligations.

This resolution shall take effect from and after its passage. All resolutions in conflict herewith
be and the same rescinded insofar as such conflict exists.

Approved this _15th  dayof  December 2014. .
Attested: 7 W/ ) J!@mm«/ Appro ) W

anie Gammon County Clerk Richard S. Venable, County Mavor

Sponsored By: Commissioner Eddie Williams
Prime Co-Sponsor{s): Commissioner Bob White

ACTIONS: Approved 12-15-14 23 Aye, 1 Absent



RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE SERIES, OF GENERAL
OBLIGATION PUBLIC IMPROVEMENT REFUNDING BONDS OF SULLIVAN COUNTY,
TENNESSEE, IN THE APPROXIMATE PRINCIPAL AMOUNT OF TWENTY-NINE MILLION
THREE HUNDRED FORTY THOUSAND DOLLARS (529,340,000} FOR THE PURPOSE OF
REFUNDING AND PREPAYING ALL OR A PORTION OF CERTAIN OUTSTANDING
OBLIGATIONS OF THE COUNTY; MAKING PROVISION FOR THE ISSUANCE, SALE AND
PAYMENT OF SAID BONDS; ESTABLISHING THE TERMS THEREOF AND THE DISPOSITION
OF PROCEEDS THEREFROM; AND PROVIDING FOR THE LEVY OF TAXES FOR THE
PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE BONDS.

WHEREAS, Sullivan County, Tennessee (the "County") has previously issued and there is
currently outstanding General Obligation Bonds, Series 2005, dated June 1, 2005, maturing May 1, 2015
through May 1, 2025, inclusive (the “Series 2005A Bonds™) issued pursuant to Sections 9-21-101 et seq.,
Tennessee Code Annotated, and School Refunding Bonds, Series 2005, dated September 1, 2005,
maturing April 1, 2015 through April 1, 2024, inclusive (the “Series 2005B Bonds” and collectively, the
"Outstanding Bonds™) issued pursuant to Sections 9-21-901 et seq., and 49-3-1001 et seq., Tennessee
Code Annotated ; and

WHEREAS, the County has previously entered into an Equipment Lease-Purchase Agreement,
dated September 15, 2014 (the “Lease” and collectively with the Qutstanding Bonds, the “Qutstanding
Obligations™) with Motorola Solutions, Inc., the proceeds of which were used to construct and acquire
radio towers for the County’s communications system, equipment in connection therewith, and real and
personal property related to the foregoing; and

WHEREAS, an Initial Resolution proposing the issuance of not to exceed $10,750,000 in
aggregate principal amount of general obligation bonds, the proceeds of which will be used to prepay the
Lease has been adopted by the Governing Body on the date hereof, and, together with the statutory notice
required by Section 9-21-206, Tennessee Code Annotated, as amended, will be published as required by
law; and

WHEREAS, counties in Tennessec are authorized by Sections 9-21-101 et seq., Tennessee Code
Annotated, to issue, by resolution, bonds to refund, redeem or make principal and interest payments on
their previously issued bonds, notes or other obligations; and

WHEREAS, the Board of County Commissioners of the County has determined that the
Qutstanding Bonds can be refunded and the Lease can be prepaid resulting in a cost savings to the public;
and

WHEREAS, the plan of said refunding has been submitted to the Director of State and Local
Finance as reguired by Section 9-21-903, Tennessce Codc Annotated, and said report on the plan of
refunding has been issued and is attached hereto as Exhibit A; and

WHEREAS, it is the intention of the Board of County Commissioners to adopt this resolution for
the purpose of authorizing the issuance of general obligation bonds, in one or more series, for the purpose
of refunding all or a portion of the Outstanding Bonds and prepaying the Lease, providing for the
issuance, sale and payment of said bonds, establishing the terms thereof and the disposition of proceeds
therefrom and providing for the levy of a tax for the payment of principal thereof, premium, if any, and
interest thereon on all taxable property within the County.



NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of Sullivan
County, Tennessee, as follows:

Section 1. Autharity. The bonds authorized by this resolution are issued pursuant to Sections 9-
21-101, et seq., and 49-3-1001 et seq., Tennessee Code Annotated, and other applicable provisions of law.

Section 2. Definitions. The following terms shall have the following meanings in this resolution
unless the texl expressly or by necessary implication requires otherwise:

(a) "Bonds" means General Obligation Public Improvement Refunding Bonds authorized
herein;

(b) "Book-Entry Form" or "Book-Entry System” means a form or system, as applicable,
under which physical bond certificates in fully registered form are issued to a Depository, or to its
nominee as Registered Owner, with the certificate of bonds being keld by and "immobilized" in the
custady of such Depository, and under which records maintained by persons, other than the County or the
Registration Agent, constitute the written record that identifies, and records the transfer of, the beneficial
"book-entry" interests in those bonds;

(©) "Code" shall mean the Tnternal Revenue Code of 1986, as amended, and all regulations
promulgated thereunder;

(d) "Counly" shail mean Sullivan County, Tennessee;
(e) "Depository" means any securities depository that is a clearing agency under federal laws
operating and maintaining, with ils participants or otherwise, a Book-Entry System, including, but not

limited to, DTC;

(f) "DTC" means the Depository Trust Company, a limited purpose company arganized
under the laws of the State of New York, and its successors and assigns;

(g} "DTC Participant(s)" means securities brokers and dealers, banks, trust companies and
clearing corporations that have aceess to the DTC System;,

(h) "Debt Management Policy” means the Debt Management Policy adopted by the
Governing Body as required by the State Funding Board of the State of Tennessec,

(i) "Escrow Agent" means the escrow agent appointed by the County Mayor, or its
SUCCCSSOT:
] “Financial Advisor” means Stephens, Inc.;
k "Governing Body" means the Board of County Commissioners of the County;
g y ¥ ¥:
() “] ease” shall have the meaning set forth in the preamble hereto;
(m)  "Qutstanding Bonds" shall have the meaning set forth in the preamble hereto,

{n) “Outstanding Obligations” shall have the meaning set forth in the preamble hereto;



(o) “Refunded Bonds” means the maturities or portions of maturities of the Qutstanding
Bonds designated by the County Mayor pursuant to Section 8 hereof;

(p) "Refunding Escrow Agreement” shall mean the Refunding Escrow Agreement, dated as
of the date of the Bonds, to be entered into by and between the County and the Escrow Agent, in the form
of the document attached hereto and incorporated herein by this reference as Exhibit D, subject to such
changes therein as shall be permitted by Section 11 hereof;,

@ "Registration Agent" means the registration and paying agent for the Bonds appointed by
the County Mayor pursuant to Section 4 hereof; and

(r) "Giate Director” shall mean the Director of State and Local Finance for the State of
Tennessee.

Section 3. Findings of the Governing Body: Compliance with Debt Management Policy. It is
hereby found and determined by the Governing Body that the issuance and sale of the Bonds, as proposed
herein, is consistent with the County’s Debt Management Policy. The issuance of the Bonds authorized
by this resolution is advisable because it will result in the reduction in debt service payable by the County
over the term of the Outstanding Bonds and the Lease. Each series of Bonds authorized herein will be
structured so as not to extend beyond the original term of the Refunded Bonds or Lease prepayments to
which it relates, The refinancing analysis, including estimated interest, has been fully disclosed and is
attached hereto as Exhibit B. As required by the Debt Management Policy, the State Form CT-0253 with
estimated costs of issuance is also attached as part of Exhibit B.

Section 4. Authorization and Terms of the Bonds.

(a) For the purpose of providing funds to refund the Refunded Bonds, to prepay all or a
portion of the Lease, and to pay the costs incident to the issuance and sale of the Bonds, as more fully set
forth in Section 9 hereof, there are hereby authorized to be issued bonds, in one or more series, of the
County in the approximate principal amount of $29,340,000. to pay the principal of, premium and interest
on the Refunded Bonds, to prepay the Lease, and to pay costs of issuance of the Bonds. The Bonds shall
be issued in fully registered, book-entry only form (except as otherwise permitted herein), without
coupons, shall be issued in one or more series, shall be known as "General Obligation Public
Improvement Refunding Bonds” and shall have such series designation and dated date as shall be
determined by the County Mayor pursuant to Section 8 hereof, The rate or rates on the Bonds shall not
exceed the maximum interest rate permitted by applicable Jaw at the time of the sale of the Bonds, or any
series thereof. Subject to the adjustments permitted pursuant to Section 8 hereof, interest on the Bonds
shall be payable semi-annually on April 1 and October 1 in each year, commencing October 1, 2015. The
Bonds shall be issued initially in $5,000 denominations or integral multiples thereof, as shall be requested
by the original purchaser, and, subject to adjustment as permitted by Section 8 hereof, shall mature,
subject to prior redemption, either serially or through mandatory redemption on April 1 of each year, in
the years 2016 through 2026, inclusive. Attached hereto as Exhibit B is a preliminary debt service
estimate of the amortization of the Bonds; provided, however, such amortization may be adjusted in
accordance with Section 8 hercof.

(b) Subject to adjustments permitted in Section 8 hereof, Bonds maturing on or before April
1, 2024 shall mature without option of prior redemption and Bonds maturing April 1, 2025 and thereafter,
shall be subject to redemption prior to maturity at the option of the County on April 1, 2024 and
thercafter, as a whole or in part at any time at the redemption price of par plus accrued interest to the
redemption date.



If less than all of the Bonds within a single maturity shall be called for redemption, the interests
within the maturity to be redeemed shall be selected as follows:

(i) if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the Bonds to be redeemed shall be determined by DTC, or such successor
Depository, by lot or such other manner as DTC, or such successor Depository, shall determine;
or

(i) if the Bonds arc not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the
Registration Agent by lot or such other random manner as the Registration Agent in ils discretion
shall determine.

(c) Pursuant to Section 8 hereof, the County Mayor is authorized to sell the Bonds, or any
maturities thereof, as term bonds (“Term Bonds™) with mandatory redemption requirements
corresponding to the maturities set forth herein or as determined by the County Mayor. In the event any
or all the Bonds are sold as Term Bonds, the County shall redeem Term Bonds on redemption dates
corresponding to the maturity dates set forth hercin, in aggregate principal amounts equal to the maturity
amounts established pursuant to Section 8 hereof for each redemption date, as such maturity amounts may
be adjusted pursuant to Section 8 hereof, at a price of par plus accrued interest thereon to the date of
redemption. The Term Bonds to be redeemed within a single maturity shall be selected in the manner
described in subsection (b) above.

At its option, to be exercised on ar before the forty-fifth (45th) day next preceding any such
mandatory redemption date, the County may (i) deliver to the Registration Agent for cancellation Bonds
to be redcemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of its
redemption obligation under this mandatory redemption provision for any Bonds of the maturity to be
redeemed which prior to said date have been purchased or redeemed (otherwise than through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registration Agent
and not theretofore applicd as a credit against any redemption obligation under this mandatory sinking
fund provision. Each Bond so delivered or previously purchased or redecmed shall be credited by the
Registration Agent at 100% of the principal amount thercof on the obligation of the County on such
payment date and any excess shall be credited on future redemption obligations in ¢hronological order,
and the principal amount of Bonds 1o be redecmed by operation of this mandatory sinking fund provision
shall be accordingly reduced. The County shall on or before the forty-fifth (45th) day next preceding
each payment date furnish the Registration Agent with its certificate indicating whether or not and to what
extent the provisions of clauses (i) and (ii) of this subsection are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or before the next succeeding payment date.

(d) Notice of ¢all for redemption, whether optional or mandatory, shall be given by the
Registration Agent on behalf of the County not less than thirty (30} nor more than sixty (60) days prior to
the date fixed for redemption by sending an appropriate notice to the registered owners of the Bonds 10 be
redecmed by first-class mail, postage prepaid, at the addresses shown on the Bond registration records of
the Registration Agent as of the date of the notice; but neither failure to mail such notice nor any defect in
any such notice so mailed shall affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. The notice may state that it is conditioned upon the deposit of
moneys in an amount equal to the amount necessary to effect the redemption with the Registration Agent
no later than the redemption date (*Conditional Redemption™). As long as DTC, or a successor
Depository, is the registered owner of the Bonds, all redemption notices shall be mailed by the
Registration Agent to DTC, or such successor Depository, as the registered owner of the Bonds, as and



when above provided, and neither the County nor the Registration Agent shall be responsible for mailing
notices of redemption to DTC Participants or Beneficial Owners. Failure of DTC, or any successor
Depository, to provide notice to any DTC Participant or Beneficial Owner will not affect the validity of
such redemption. The Registration Agent shall mail said notices as and when directed by the County
pursuant to written instructions from an authorized representative of the County (other than for a
mandatory sinking fund redemption, notices of which shall be given on the dates provided herein) given
at least forty-five (45) days prior to the redemption date (unless a shorter notice period shall be
satisfactory to the Registration Agent). From and after the redemption date, all Bonds called for
redemption shall cease to bear interest if funds are available at the office of the Registration Agent for the
payment thereof and if notice has been duly provided as set forth herein. In the case of a Conditional
Redemption, the failure of the County to make funds available in part or in whole on or before the
redemption date shall not constitute an event of default, and the Registration Agent shall give immediate
notice to the Depository or the affected Bondholders that the redempticn did not occur and that the Bonds
called for redemption and not so paid remain outstanding.

(e) The County Mayor is hereby authorized and directed to appoint the Registration Agent
for the Bonds and the Registration Agent so appointed is authorized and directed to maintain Bond
registration records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein,
either at original issuance or upon transfer, to effect transfers of the Bonds, to give all notices of
redemption as required herein, to make all payments of principal and interest with respect to the Bonds as
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemption or submitted for exchange or transfer, to furnish the County at Jeast annually a certificate of
destruction with respect to Bonds canceled and destroyed, and to furnish the County at least annually an
audit confirmation of Bonds paid, Bonds outstanding and payments made with respect to interest on the
Bonds. The County Mayor is hereby authorized to execute and the County Clerk is hereby authorized to
atiest such written agreement between the County and the Registration Agent as they shall deem
necessary and proper with respect to the obligations, duties and rights of the Registration Agent. The
payment of all reasonable fees and expenses of the Registration Agent for the discharge of its duties and
obligations hereunder or under any such agreement is hereby authorized and directed.

® The Bonds shall be payable, both principal and interest, in lawful money of the United
States of America at the main office of the Registration Agent. The Registration Agent shall make all
interest payments with respect to the Bonds by check or draft on each interest payment date directly to the
registered owners as shown on the Bond registration records maintained by the Registration Agent as of
the close of business on the fifteenth day of the month next preceding the interest payment date (the
"Regular Record Date") by depositing said payment in the United States mail, postage prepaid, addressed
to such owners at their addresses shown on said Bond registration records, without, except for final
payment, the presentation or surrender of such registered Bonds, and all such payments shall discharge
the obligations of the County in respect of such Bonds to the extent of the payments so made. Payment of
principal of and premium, if any, on the Bonds shail be made upon presentation and surrender of such
Bonds to the Registration Agent as the same shall become due and payable. All rates of interest specified
herein shall be computed on the basis of a threc hundred sixty (360) day year composed of twelve (12)
months of thirty (30) days each. In the event the Bonds are no longer registered in the name of DTC, or a
successor Depository, if requested by the Owner of at least $1,000,000 in aggregate principal amount of
the Bonds, payment of interest on such Bonds shall be paid by wire transfer to a bank within the
continental Unjted States or deposited to a designated account if such account is maintained with the
Registration Agent and written notice of any such election and designated account is given to the
Registration Agent prior to the record date.

(&) Any interest on any Bond that is payable but is not punctually paid or duly provided for
on any interest payment date (hereinafter "Defaulted Interest”) shall forthwith cease to be payable to the



registered owner on the relevant Regular Record Date; and, in tieu thereof, such Defaulted Interest shalt
be paid by the County to the persons in whose names the Bonds are registered at the close of business on
a date (the "Special Record Date") for the payment of such Defaulted Interest, which shall be fixed in the
following manner: the County shall notify the Registration Agent in writing of the amount of Defaulted
Interest proposed to be paid on each Bond and the date of the proposed payment, and at the same time the
County shal! deposit with the Registration Agent an amount of money equal to the aggregale amount
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the
Registration Agent for such deposit prior to the date of the propesed payment, such money when
deposited to be held in trust for the benefit of the persons entitled to such Defaulted Interest as in this
Section provided. Thereupon, not less than ten (10) days after the receipt by the Registration Agent of the
notice of the proposed payment, the Registration Agent shall fix a Special Recard Date for the payment of
such Defaulted Interest which Date shall be not more than fifteen (15) nor less than ten (10) days prior to
the date of the proposed payment 1o the registered owners. The Registration Agent shall promptly notify
the County of such Special Record Date and, in the name and at the expense of the County, not less than
ten (10) days prior to such Special Record Date, shall cause notice of the proposed payment of such
Defaulted Interest and the Special Record Date therefor to be mailed, first class postage prepaid, to each
registered owner at the address thereof as it appears in the Bond registration records maintained by the
Registration Agent as of the date of such notice. Nothing contained in this Section or in the Bonds shall
impair any statutory or other rights in law or in equity of any registered owner arising as a result of the
failure of the County to punctually pay or duly provide for the payment of principal of, premium, if any,
and interest on the Bonds when due.

(h) The Bonds are transferable only by presentation 1 the Registration Agent by the
registered owner, or his legal representative duly authorized in writing, of the registered Bond(s) to be
transferred with the form of assignment on the reverse side thereof completed in full and signed with the
name of the registered owner as it appears upon the face of the Bond(s) accompanied by appropriate
documentation necessary to prove the legal capacity of any legal representative of the registered owner.
Upon receipt of the Bond(s) in such form and with such documentation, if any, the Registration Agent
shall issue a new Bond or the Bond to the assignee(s) in $5,000 denominations, or integral multiples
thereof] as requested by the registercd owner requesting transfer. The Registration Agent shall not be
required to transfer or exchange any Bond during the period commencing on a Regular or Special Record
Date and ending on the corresponding interest payment date of such Bond, nor to transfer ar exchange
any Bond after the publication of notice calling such Bond for redemption has been made, nor to transfer
or exchange any Bond during the period following the receipt of instructions from the County to call such
Bond for redemption; provided, the Registration Agent, at its option, may make transfers after any of said
dates. No charge shall be made to any registered owner for the privilege of transferring any Bond,
provided that any transfer tax relating to such transaction shall be paid by the registered owner requesting
transfer. The person in whose name any Bond shall be registered shall be decmed and regarded as the
absolute owner thercof for all purposes and neither the County notr the Registration Agent shall be
affected by any notice to the contrary whether or nol any payments due on the Bonds shall be overdue.
The Bonds, upon surrender to the Registration Agent, may, at the option of the registered owner, be
exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any autherized
denomination or denominations.

(1) The Bonds shall be executed in such manner as may be prescribed by applicable law, in
the name, and on behalf, of the County with the manual or facsimile signature of the County Mayor and
with 1he official seal, or a facsimile thereof, of the County impressed or imprinted thereon and attested by
the manual or facsimile signature of the County Clerk.

M Except as otherwise provided in Section 8 hereof, the Bonds shall be registered in the
name of Cede & Co., as nominee of DTC, which will act as securities depository for the Bonds.



References in this Section to a Bond or the Bonds shall be construed to mean the Bond or the Bonds that
are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC and
immobilized in its custody. A Book-Entry System shall be employed, evidencing ownership of the Bonds
in authorized denominations, with transfers of beneficial ownership effected on the records of DTC and
the DTC Participants pursuant to rules and procedures established by DTC.

Each DTC Participant shall be credited in the records of DTC with the amount of such DTC
Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be purchased by or
through DTC Participants. The holders of these beneficial ownership interests are hereinafter referred to
as the "Beneficial Owners." The Beneficial Owners shall not receive the Bonds representing their
beneficial ownership interests. The ownership interests of each Beneficial Owner shall be recorded
through the records of the DTC Participant from which such Beneficial Owner purchased its Bonds.
Transfers of ownership interests in the Bonds shall be accomplished by book entries made by DTC and,
in turn, by DTC Participants acting on behalf of Beneficial Owners. SO LONG AS CEDE & CO,, AS
NOMINEE FOR DTC, IS THE REGISTERED OWNER OF THE BONDS, THE REGISTRATION
AGENT SHALL TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS FOR ALL
PURPOSES UNDER THIS RESOLUTION, INCLUDING RECEIPT OF ALL PRINCIPAL OF,
PREMIUM, IF ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND
REQUESTING OR DIRECTING THE REGISTRATION AGENT TO TAKE OR NOT TO TAKE, OR
CONSENTING TO, CERTAIN ACTIONS UNDER THIS RESOLUTION.

Payments of principal, interest, and redemption premium, if any, with respect to the Bonds, so
long as DTC is the only owner of the Bonds, shall be paid by the Registration Agent directly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representation relating to the Bonds from the
County and the Registration Agent to DTC (the "Letter of Representation”). DTC shall remit such
payments to DTC Participants, and such payments thereafter shall be paid by DTC Participants to the
Beneficial Owners. The County and the Registration Agent shall not be responsible or liable for payment
by DTC or DTC Participants, for sending transaction statements or for maintaining, supervising or
reviewing records maintained by DTC or DTC Participants.

In the event that (1) DTC determines not to continue to act as securities depository for the Bonds
or (2) the County determines that the continuation of the Book-Entry System of evidence and transfer of
ownership of the Bonds would adversely affect their interests or the interests of the Beneficial Owners of
the Bonds, the County shall discontinue the Book-Entry System with DTC. If the County fails to identify
another qualified securities depository to replace DTC, the County shall cause the Registration Agent to
authenticate and deliver replacement Bonds in the form of fully registered Bonds to each Beneficial
Owner.

THE COUNTY AND THE REGISTRATION AGENT SHALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY BENEFICIAL
OWNER WITH RESPECT TO (i) THE BONDS; (i) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (iii) THE PAYMENT BY DTC OR ANY
DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICTAL OWNER IN RESPECT OF
THE PRINCIPAL OF AND INTEREST ON THE BONDS; (iv) THE DELIVERY OR TIMELINESS OF
DELIVERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE DUE TO ANY BENEFICIAL
OWNER THAT IS REQUIRED OR PERMITTED UNDER THE TERMS OF THIS RESOLUTION TO
BE GIVEN TO BENEFICIAL. OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR
(vi) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DIC, OR ITS NOMINEE, CEDE &
CO., AS OWNER.



k) The Registration Agent is hereby authorized to take such action as may be necessary
from time to time to qualify and maintain the Bonds for deposit with DTC, including but not limited to,
wire transfers of interest and principal payments with respect to the Bonds, utilization of electronic book
entry data received from DTC in place of actual delivery of Bonds and provision of notices with respect
to Bonds registered by DTC (or any of its designees identified to the Registration Agent) by overnight
delivery, courier service, telegram, telecopy or other similar means of communication. No such
arrangements with DTC may adversely affect the interest of any of the owners of the Bonds, provided,
however, that the Registration Agent shall not be liable with respect to any such arrangements it may
make pursuant to this section.

(N The Registration Agent is hereby authorized to authenticate and deliver the Bonds to the
original purchaser, upon receipt by the County of the proceeds of the sale thereof and to authenticate and
deliver Bonds in exchange for Bonds of the same principal amount delivered for transfer upon receipt of
the Bond(s) to be transferred in proper form with proper documentation as hereinabove described. The
Bonds shall not be valid for any purposc unless authenticated by the Registration Agent by the manual
signature of an officer thereof on the certificate set forth herein on the Bond form.

(m)  In case any Bond shall become mutilated, or be lost, stolen, or destroyed, the County, in
its discretion, shall issue, and the Registration Agent, upon wrilten direction from the County, shall
authenticate and deliver, a necw Bond of like tenor, amount, maturity and date, in exchange and
substitution for, and upon the cancellation of, the mutilated Bond, or in lieu of and in substitution for such
lost, stolen or destroyed Bond, or if any such Bond shall have matured or shall be about to mature, instead
of issuing a substituted Bond the County may pay or authorize payment of such Bond without surrender
thereof, In every case the applicant shall furnish evidence satisfactory to the County and the Registration
Agent of the destruction, theft or loss of such Bond, and indemnity satisfactory to the County and the
Registration Agent; and the County may charge the applicant for the issuc of such new Bond an amount
sufficient to reimburse the County for the expense incurred by it in the issue thereof.

Section 5. Source of Payment. The Bonds shalf be payable from unlimited ad valorem taxes to
be levied on all taxable property within the County. The full faith and credit of the County are hereby
irrevocably pledged to the payment of principal of, premium, if any, and interest on the Bonds.

Section 6. Form of Bonds. The Bonds shall be in substantially the following form, the omissions
to be appropriately completed when the Bonds are prepared and delivered:

(Form of Face of Bond)

REGISTERED REGISTERED
Number _ $

UNITED STATES OF AMERICA
STATE O TENNESSEL:
COUNTY OF SULLIVAN
GENERAL OBLIGATION PUBLIC IMPROVEMENT REFUNDING BOND, SERIES

Interest Rate: Maturity Date: Date of Bond: CUSI* No.:

Registered Owner: CEDE & CO.

Principal Amount:



FOR VALUE RECEIVED, Sullivan County, Tennessee (the “County™) hereby promises to pay to
the registered owner hereof, hereinabove named, or registered assigns, in the manner hereinafter
provided, the principal amount hereinabove set forth on the maturity date hereinabove set forth (or upon
earlier redemption as set forth herein), and to pay interest (computed on the basis of a 360-day year of
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove set forth from
the date hereof until said maturity date {or redemption date], said interest being payable on [October 1,
2015], and semi-annually thereafier on the first day of [April] and [October] in each year until this Bond
matures [or is redeemed]. Both principal hereof and interest hereon are payable in lawful money of the
United States of America by check or draft at the principal corporate trust office of
, as registration agent and paying agent
(the "Registration Agent"). The Registration Agent shall make all interest payments with respect to this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifteenth day
of the month next preceding the interest payment date (the "Regular Record Date") by check or draft
mailed to such owner at such owner's address shown on said Bond registration records, without, except
for final payment, the presentation or surrender of this Bond, and all such payments shall discharge the
obligations of the County to the extent of the payments so made. Any such interest not so punctually paid
or duly provided for on any interest payment date shall forthwith cease to be payable to the registered
owner on the relevant Regular Record Date; and, in lieu thereof, such defaulted interest shall be payable
to the person in whose name this Bond is registered at the close of business on the date (the "Special
Record Date™) for payment of such defaulted interest to be fixed by the Registration Agent, notice of
which shall be given to the owners of the Bonds of the issue of which this Bond is one not less than ten
(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on] this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

Except as otherwise provided herein or in the Resolution, as hereinafter defined, this Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York ("DTC"), which will act as securities depository for the Bonds of the series of which this Bond is
one. One Bond for each maturity of the Bonds shall be issued to DTC and immobilized in its custody. A
book-entry system shall be employed, evidencing ownership of the Bonds in $5,000 denominations, or
multiples thereof, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants, as defined in the Resolution, pursuant to rules and procedures established by DTC. So long
as Cede & Co., as nominee for DTC, is the registered owner of the Bonds, the County and the
Registration Agent shall treat Cede & Co., as the only owner of the Bonds for all purposes under the
Resolution, including receipt of all principal of, [premium, if any,] and interest on the Bonds, receipt of
notices, voting and requesting or taking or not taking, or consenting to, certain actions hereunder.
Payments of principal and interest [and redemption premium, if any,] with respect to the Bonds, so long
as DTC is the only owner of the Bonds, shall be paid directly to DTC or its nominee, Cede & Co. DTC
shall remit such payments to DTC Participants, and such payments thereafter shall be paid by DTC
Participants to the Beneficial Owners, as defined in the Resolution. Neither the County nor the
Registration Agent shall be responsible or liable for payment by DTC or DTC Participants, for sending
transaction statements or for maintaining, supervising or reviewing records maintained by DTC or DTC
Participants. In the event that (1) DTC determines not to continue to act as securities depository for the
Bonds or (2) the County determines that the continuation of the book-entry system of evidence and
transfer of ownership of the Bonds would adversely affect its interests or the interests of the Beneficial
Owners of the Bonds, the County may discontinue the book-entry system with DTC. If the County fails
to identify another qualified securities depository to replace DTC, the County shall cause the Registration
Agent to authenticate and deliver replacement Bonds in the form of fully registered Bonds to each
Beneficial Owner. Neither the County nor the Registration Agent shall have any responsibility or
obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Bonds; (ii) the



accuracy of any records maintained by DTC or any DTC Participant; (ii1) the payment by DTC or any
DTC Participant of any amount due to any Beneficial Owner in respect of the principal or maturity
amounts of and interest on the Bonds; (iv) the delivery or timeliness of delivery by DTC or any DTC
Participant of any notice due to any Beneficial Owner that is required or permitied under the terms of the
Resolution to be given to Beneficial Owners, (v) the selection of Beneficial Owners to receive payments
in the event of any partial redemption of the Bonds; or (vi) any consent given or other action taken by
DTC, or its nominee, Cede & Co., as owner.

[Bonds of the issue of which this Bond i< one shall mature without option of prior redemption. )

[Bonds of the issue of which this Bond is one maturing April 1, through April I, ,
inclusive, shall mature without option of prior redemption, and Bonds maturing April 1, and
{hereafier shall be subject to redemption prior to maturity at the option of the County on April 1, and

thereafter, as a whole or in part, at any time, at the redemption price of par plus interest accrued to the
redemption date.

If less than all the Bonds shall be called for redemption, the maturities 1o be redeemed shall be
designated by the Board of County Commissioners of the County, in its discretion. If fess than all the
principal amount of the Bonds of a maturity shall be called for redemption, the interests within the
maturity to be redeemed shall be selected as follows:

(i) if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the amount of the interest of each DYTC Participant in the Bonds to be redeemed shall
be delermined by DTC, or such successor Depository, by lot or such other manner as DTC, or
such successor Depository, shall determine; o

(i) if the Bonds are not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the
Registration Agent by lot or such other random manner as the Registration Agent in its discretion
shall determine.

[Subject to the credit hercinafter provided, the County shall redeem Bonds maturing
on the redemplion dates set forth below opposite
the maturity dates, in aggregate principal amounts equal to the respective dotlar amounts set forth below
opposite the respective redemption dates at a price of par plus accrued interest thereon to the date of
redemption. DTC, as securities depository for the series of Bonds of which this Bond is one, or such
Person as shall then be serving as the securities depository for the Bonds, shall determine the interest of
each Participant in the Bonds to be redeemed using its procedures generally in use at that time. 1f DTC,
or another securities depository is no longer serving as securities depository for the Bonds, the Bonds to
be redeemed within a maturity shall be sclected by the Registration Agent by lot or such ather random
manner as {he Registration Agent in is discretion shall select. The dates of redemption and principal
amount of Bonds to be redeemed on said dates arc as follows:




Principal Amount

Final Redemption of Bonds
Maturity Date Redeemed
*Final Maturity

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any such
redemption date, the County may (i) deliver to the Registration Agent for cancellation Bonds to be
redeemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of its
redemption obligation under this mandatory redemption provision for any Bonds of the maturity to be
redeemed which prior to said date have been purchased or redeemed (otherwise than through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registration Agent
and not theretofore applied as a credit against any redemption obligation under this mandatory sinking
fund provision. Each Bond so delivered or previously purchased or redeemed shall be credited by the
Registration Agent at 100% of the principal amount thereof on the obligation of the County on such
payment date and any excess shall be credited on future redemption obligations in chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund provision
shall be accordingly reduced. The County shall on or before the forty-fifth (45th) day next preceding
each payment date furnish the Registration Agent with its certificate indicating whether or not and to what
extent the provisions of clauses (i} and (ii) of this subsection are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or before the next succeeding payment date.]

Notice of call for redemption[, whether optional or mandatory,] shall be given by the Registration
Agent not less than thirty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. The notice may state that it is conditioned upon the deposit of moneys in an amount
equal to the amount necessary to effect the redemption with the Registration Agent no later than the
redemption date (“Conditional Redemption”). As long as DTC, or a successor Depository, is the
registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC,
or such successor Depository, as the registered owner of the Bonds, as and when above provided, and
neither the County nor the Registration Agent shall be responsible for mailing notices of redemption to
DTC Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice
to any DTC Participant will not affect the validity of such redemption. From and after any redemption
date, all Bonds called for redemption shall cease to bear interest if funds are available at the office of the
Registration Agent for the payment thereof and if notice has been duly provided as set forth in the
Resolution, as hereafter defined. In the case of a Conditional Redemption, the failure of the County to
make funds available in part or in whole on or before the redemption date shall not constitute an event of
default, and the Regisiration Agent shall give immediate notice to the Depository or the affected
Bondholders that the redemption did not occur and that the Bonds called for redemption and not so paid
remain outstanding,.]



This Bond is transferable by the registered owner hereof in person or by such owner’s attorney
duly authorized in writing at the principal corporate trust office of the Registration Agent set forth on the
front side hereof, but only in the manner, subject to limitations and upon payment of the charges provided
in the Resolution, as hereafter defined, and upon surrender and cancellation of this Bond.  Upon such
transfer a new Bond or Bonds of authorized denominations of the same maturity and interest rate for the
same aggregate principal amount will be issued to the transferee in exchange therefor. The person in
whose name this Bond is registered shall be deemed and regarded as the absolute owner thereof for all
purposes and neither the County nor the Registration Agent shall be affected by any notice to the contrary
whether or not any payments due on the Bond shall be averdue. DBonds, upon surrender to the
Registration Agent, may, at the option of the registered owner thereof, be exchanged for an equal
aggregate principal amount of the Bonds of the same maturity in authorized denomination or
denominations, upon the terms set forth in the Resolution. The Registration Agent shall not be required
to transfer or exchange any Bond during the period commencing on a Regular Record Date or Special
Record Date and ending on the corresponding interest payment date of such Bond[, nor to transfer or
exchange any Bond after the notice calling such Bond for redemption has been made, nor during a period
following the receipt of instructions from the County to call such Bond for redemption].

This Bond is one of a total authorized issue aggregating $ and issued by the County
for the purpose of providing funds [to refund the County’s outstanding General Obligation Bonds, Series
2005, dated June 1, 2005, maturing May 1, 20 through May 1, 20__, inclusive, and School Refunding
Bonds, Series 2005, dated September 1, 2005, maturing April 1,20 _ through April 1, 20, inclusive,
and to prepay the Fquipment Lease-Purchase Agreement, dated September 15, 2014 with Motorola
Solutions, Inc., under] and in full compliance with the constitution and statutes of the State of Tennessee,
including Sections 9-21-101, et seq. and 49-3-1001, el seq., Tennessee Code Annotated, and pursuant to a
resolution duly adopted by the Board of County Commissioners of the County on December 15, 2014 (the
"Resolution™).

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable property within
the County and the full faith and credit of the County is irrevocably pledged to the payment of principal
of, premium, if any, and interest on the Bonds. For a more complecte statement of the gencral covenants
and provisions pursuant to which this Bond is issued, reference is hereby made to said Resolution.

This Bond and the income therefrom are exempt from all present state, county and municipal
taxes in Tennessce except (a) inheritance, transter and estate taxes, (b) Tennessee excise taxes on interest
on the Bond during the period the Bond is held or beneficially owned by any organization or enfity, other
than a sole proprictorship or general partnership, doing business in the State of Tennessee, and (¢)
Tennessee franchise taxes by rcason of the inclusion of the book value of the Bond in the Tennessee
franchise tax base of any organization or entity, other than a sole proprietorship or general partnership,
doing business in the State of Tennessee.

It is hereby certified, recited, and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this Bond exist, have happened and have
been performed in due time, form and manner as required by law, and that the amount of this Bond,
together with all other indebtedness of the County, does not exceed any limitation prescribed by the
constitution and statutes of the State of Tennessee.



IN WITNESS WHEREOF, the County has caused this Bond to be signed by its County Mayor
with his manua! or facsimile signature and attested by its County Clerk with her manual or facsimile
signature under an impression or facsimile of the corporate seal of the County, all as of the date
hereinabove set forth.

SULLIVAN COUNTY

BY:

County Mayor
(SEAL)

ATTESTED:

County Clerk

Transferable and payable at the
principal corporate trust office of:

Date of Registration:

This Bond is one of the issue of Bonds issued pursuant to the Resolution hereinabove described.

Registration Agent
By:
Authorized Officer
(FORM OF ASSIGNMENT)
FOR VALUE RECEIVED, the undersigned sells, assigns, and ftransfers unto
, whose address is (Please
Tnsert Federal Identification or Social Security Number of Assignee ), the within Bond

of Sullivan County, Tennessce, and does hereby irrevocably constitute and  appoint

, attorney, to transfer the said Bond on the records kept for registration thereof
with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name of the registered owner
as it appears on the face of the within Bond in
every particular, without alteration or enlargement
or any change whatsoever.



Signature guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member firm of a Medallion Program
acceptable to the Registration Agent.

Section 7. Pledee of Net Revenues and Levy of Tax. The County, through its Governing Body,
shall annually levy and collect a tax upon all taxable property within the County in addition to all other
taxes authorized by law, sufficient to pay principal of, premium, if any, and interest on the Bonds when
duc and for that purpose there is hereby levied a direct annual tax in such amount as may be found
necessary each year to pay principal and interest coming due on the Bonds in said year. Principal and
interest falling due at any time when there are insufficient funds from this tax fevy on hand shall be paid
from the current funds of the County and reimbursement therefor shall be made out of the taxes hereby
provided to be levied when the same shall have been collected. The tax herein provided may be reduced
to the extent of any appropriations from other funds, taxes and revenues of the County, to the payment of
debt service on the Bonds.

Section §. Sale of Bonds.

The Bonds shall be offered for public sale, as required by law, i one or more series, at a price of
not less than ninety-nine percent (99%) of par, plus accrued interest, as a whaole ar in part from time to
time as shall be determined by the County Mayor.

The Bonds, or any series thereof, shall be sold by delivery of bids via physical delivery, mail, fax,
or telephone or by electronic bidding means of an Internet bidding service as shall be determined by the
County Mayaor.

If the Bonds are sold in more than one series, the County Mayor is authorized 1o cause to be sold
in each series an aggregate principal amount of Bonds less than that shown in Section 4 hereof for each
series, so fong as the total aggregate principal amount of all series issued does not exceed the total
aggregate of Bonds authorized to be issued herein.

The County Mayor is further authorized with respect to each series of Bonds to:

change the daled date of the Bonds or any series thereof, to a date other than the date of
issuance of the Bonds;

change the designation of the Bonds, or any series thereof, to a designation other than
"General Obligation Public Improvement Refunding Bonds™ and to specify the series designation
of the Bonds, or any series thereof;

change the [irst interest payment date on the Bonds or any series thereof to a date other
than October 1, 2015, provided that such date is not later than twelve months from the dated date
of such series of Bonds;

adjust the principal and interest payment dates and the maturity amounts of the Bonds, or
any scries thereof, provided that (A) the total principal amount of all series of the Bonds does not
exceed the {otal amount of Bonds authorized herein necessary to refund the Refunded Bonds or



prepay the Lease; and (B) the final maturity date of each series shall not exceed the end of the
fiscal year of the final maturity of the Outstanding Obligations refunded by such series;

adjust the County's optional redemption provisions of the Bonds including making the
Bonds non-callable prior to maturity, provided that the premium amount to be paid on Bonds or
any series thereof does not exceed two percent (2%) of the principal amount thereof;

to refinance less than all of the Outstanding Obligations to maximize the objectives of
refinancing the Outstanding Obligations;

sell the Bonds, or any series thereof, or any maturities thereof as Term Bonds with
mandatory redemption requirements corresponding to the maturities set forth herein or as
otherwise determined by the County Mayor, as she shall deem most advantageous to the County;
and

to cause all or a portion of the Bonds to be insured by a bond insurance policy issued by a
nationally recognized bond insurance company if such insurance is requested and paid for by the
winning bidder of the Bonds, or any series thereof.

The County Mayor is authorized to sell the Bonds, or any series thereof, simultaneously with any
other bonds or notes authorized by reselution or resolutions of the Governing Body. The County Mayor
is further authorized to sell the Bonds, or any series thereof, as a single issue of bonds with any other
bonds with substantially similar terms authorized by resolution or resolutions of the Governing Body, in
one or more series as she shall deem to be advantageous to the County and in doing so, the County Mayor
is authorized to change the designation of the Bonds to a designation other than "General Obligation
Public Improvement Refunding Bonds"; provided, however, that the total aggregate principal amount of
combined bonds to be sold does not exceed the total aggregate principal amount of Bonds authorized by
this resolution or bonds authorized by any other resolution or resolutions adopted by the Governing Body.

The County Mayor is authorized to award the Bonds, or any series thereof, in each case to the
bidder whose bid results in the lowest true interest cost to the County, provided the rate or rates on the
Bonds do not exceed the maximum rate permitted by applicable Tennessee law at the time of the issuance
of the Bonds or any series thereof. The award of the Bonds by the County Mayor to the lowest bidder
shall be binding on the County, and no further action of the Governing Body with respect thereto shall be
required. If permitted in the notice of sale for the Bonds, or any series thereof: (i) the successful bidder
may request that the Bonds, or any such series thereof, be issued in the form of fully registered
certificated Bonds in the name of the successful bidder or as directed by the successful bidder, in lieu of
registration using the Book-Entry System, and (ii) the successful bidder may assign its right to purchase
the Bonds, or any series thereof, to a third party provided, however, that upon such assignment, the
successful bidder shall remain obligated to perform all obligations relating to the purchase of the Bonds as
the successful bidder, including the delivery of a good faith deposit, the execution of required documents
and the payment of the purchase price, if such successful bidder’s assignee does not perform any of such
obligations.

The County Mayor and County Clerk are authorized to cause the Bonds to be authenticated and
delivered by the Registration Agent to the successful bidder, or as the successful bidder directs, and to
execute, publish, and deliver all certificates and documents, including an official statement and closing
certificates, as they shall deem necessary in connection with the sale and delivery of the Bonds. The
County Mayor is hereby authorized to enter into a contract with the Financial Advisor, for financial
advisory services in connection with the sale of the Bonds and to enter into a contract with Bass, Berry &
Sims PLC to serve as bond counsel in connection with the Bonds in substantially the form presented as



Exhibit C, with such changes as may be approved by the County Mayor as evidenced by his execution
thereof.

The form of the Bond set forth in Section 6 hercof, shall be conformed to reflect any changes
made pursuant to this Section 8 hereof.

No Bonds shall be issued as “balloon indebtedness™ under Tennessee Code Annotated, Section 9-
21-134 except upon receipt of approval of the Director ¢f State and Lecal Government uniess otherwise
exempt.

No Bonds shall be issued related 1o the prepayment of the Lease until publication of the initial
Resolution in a newspaper of general circulation in the County and the passage of twenty (20} days from
the date of publication thereof.

Section 9. Disposition of Bond Proceeds. The proceeds of the sale of each series of the Bonds
shall be applied by the County as follows:

(a) all accrued Inferest, if any, shalf be deposited 1o the appropriate fund of the County to be
used 1o pay interest on the Bonds on the first interest payment date following delivery of the Bonds;

(b an amounl, which together with legally available funds of the County, i any, and
investment earnings thereon, will be sufficient to pay principal of, premimm, if any, and iuterest on the
Refunded Bonds and the Lease until and through the redemiption date or the prepayment date, as the case
may be. therefor shall be transferred o the Tserow Agent under the Refunding Eserow Agreement (o be
depasited to the Escrow Fund cstablished thercunder to be held and applied as provided therein; and

) the remainder of the proceeds of the sale of the Bonds shall be used to pay the costs of
issuance of the Bonds, including necessary legal, accounting and fiscal expenses, printing, engraving,
advertising and similar expensces, bond insurance premivm, if anv, administrative and clerical costs, rating
agency fees, veritication agent fees, Registration Agent fees, and other miscellaneous expenses incurred
in connection with the issnance and sale of the Bonds.

{d) In accordunce with state law. the varicus departinent heads responsible for the fund or
funds receiving and disbursing funds are hereby authorized to amend the budget of the proper fund or
funds for the receipt of proceeds from the issuance of the abligations authorized by this resolution
including bond and note procecds, accrued interest. reoffering preminm and other receipts from this
transaction. The department heads responsible for the fund or funds are further authorized o amend the
proper budgets to reflect the appropriations and expenditures of the receipts authorized by this resolution,

Section 10 Official Statement. The County Mavor, the Director of Accounts and Budgets.
and the County Clerk, or any of them, are hereby authorized and directed to provide for the preparation
and distribution, which may include electronic distribution. of'a Preliminary Official Statement deseribing
the Bonds. Afier bids have becn recelved and the Bouds have been awarded, the County Mauvor, the
Director of Accounts und Budgets and the County Clerk, or any of them, shall make such completions,
omissions, insertions and changes in the Prefiminary Official Stetement not inconsistent with this
resolution as are necessary or desirabie to complete it as a final Ofticial Statement tor purpases of Rule
1502-12(e)3) of the Securities and Exchange Commission. The County Mayor. the Director of Accounts
and Budgets and the County Clerk, or any of themy, shall arrange for she delivery to the successful bidder
on the Bonds of a reasonable number of copies of the Official Statement within seven business days afler
the Bonds have been awarded for delivery, by the successful bidder on the Bonds, to cach patential



investor requesting a copy of the Official Statement and to each person to whom such bidder and
members of his bidding group initially sell the Bonds.

The County Mayor, the Director of Accounts and Budgets and the County Clerk, or any of them,
are authorized, on behalf of the County, to deem the Preliminary Official Statement and the Official
Statement in final form, each to be final as of its date within the meaning of Rule 15¢2-12(b)(1), except
for the omission in the Preliminary Official Statement of certain pricing and other information allowed to
be omitted pursuant to such Rule 15¢2-12(b)(1). The distribution of the Preliminary Official Statement
and the Official Statement in final form shall be conclusive evidence that each has been deemed in final
form as of its date by the County except for the omission in the Preliminary Official Statement of such
pricing and other information.

If the winning bidder or its purchaser or assignee does not intend to reoffer the Bonds to the
public as evidenced by a certificate executed by the winning bidder and/or its purchaser or assignee, then
an Official Statement is authorized, but not required, as shall be delermined by the County Mayor in
consultation with the Financial Advisor and Bond Counsel.

Section 11. Refunding Escrow Agreement. For the purpose of providing for the payment of the
principal of, premium, if any, and interest on the Refunded Bonds and to prepay all or a portion of the
Lease, the County Mayor is hereby authorized and directed to execute and the County Clerk to attest on
behalf of the County the Refunding Escrow Agreement with the Escrow Agent and to deposit with the
Escrow Agent the amounts to be used by the Escrow Agent to purchase Government Securities as
provided therein; provided, however, that the yield on such investments shall be determined in such
manner that none of the Refunded Bonds or the Lease will be an "arbitrage bond" within the meaning of
Section 148 (a) of the Code. The form of the Refunding Escrow Agreement presented to this meeting and
attached hereto as Exhibit D is hereby in all respects approved and the County Mayor and the County
Clerk are hereby anthorized and directed to execute and deliver same on behalf of the County in
substantially the form thereof presented to this meeting, or with such changes as may be approved by the
County Mayor and County Clerk, their execution thereof to constitute conclusive evidence of their
approval of all such changes. The Escrow Agent is hereby authorized and directed to hold and administer
all funds deposited in trust for the payment when due of principal of, premium, if any, and interest on the
Refunded Bonds and to exercise such duties as set forth in the Refunding Escrow Agreement.

Section 12. Notice of Refunding. Prior to the issuance of the Bonds, or any series thereof, if
required, notice of the County’s intention to refund the Refunded Bonds, shall be given by the registration
agent for the Refunded Bonds to be mailed by first-class mail, postage prepaid, to the registered holders
thereof, as of the date of the notice, as shown on the bond registration records maintained by such
registration agent of said Refunded Bonds. Such notice shall be in the form consistent with applicable
law. The County Mayor, the Director of Accounts and Budgets and the County Clerk, or any of them, is
hereby authorized and directed to authorize the registration agent of said Refunded Bonds to give such
notice on behalf of the County in accordance with this Section.  The County Mayor, the Director of
Accounts and Budgets and the County Clerk, or any of them, is autharized to give notice of prepayment
of the Lease.

Section 13. Tax Matters. The County recognizes that the purchasers and owners of each series of
the Bonds will have accepted them on, and paid therefor a price that reflects, the understanding that
interest thereon is excludable from gross income for purposes of federal income taxation under laws in
force on the date of delivery of such Bonds. In this connection, the County agrees that it shall take no
action which may cause the interest on any Bonds to be included in gross income for federal income
taxation. It is the reasonable expectation of the Governing Body of the County that the proceeds of the
Bonds will not be used in a manner which will cause the Bonds o be "arbitrage bonds" within the




meaning of Section 148 of the Code, and to this end the said proceeds of each series of the Bonds and
other related funds established for the purposes herein set out shall be used and spent expeditiously for the
purposes described herein. The Governing Body further covenants and represents that in the event it shall
be required by Secticn 148(f) of the Code to pay any investment proceeds of the Bonds to the United
States government, it will make such payments as and when required by said Section 148(f) and will take
such other actions as shall be necessary or permitted to prevent the interest on the Bonds from becoming
taxable. The County Mayor, the County Clerk and the Finance Director, or any of them, are authorized
and directed to make sueh certifications in this regard in connection with the sale of the Bonds as either or
both shall decm appropriate, and such certifications shall constitute a representation and certification of
the County. Following the issuance of the Bonds, the Accounts and Budget Director is directed to
administer the County’s Federal Tax Compliance Policies and Procedures with respect to the Bonds.

Section 14. Discharge and Satisfaction of Bonds. 1f the County shall pay and discharge the
indebtedness evidenced by any of the Bonds in any one or more of the following ways, to wit:

{(a) By paying or causing to be paid, by deposit of sufficient funds as and when required with
the Registration Agent, the principal of and interest on such Bonds as and when the same become due and
payable;

(b) By depositing or causing to be deposited with any trust company or financial institution
whose deposits are insured by the Federal Deposit Insurance Corporation or similar federal agency and
which has trust powers ("an Agent"; which Agent may be the Registration Agent) in trust or ¢scrow, on or
before the date of maturity or redemption, sufficient money or Federal Obligations, as hereafter defined,
the principal of and interest on which, when duc and payable, will provide sufficient moneys to pay or
redeem such Bonds and to pay interest thercon when due until the maturity or redemption date (provided,
if such Bonds are to be redeemed prior to maturity thercof, proper notice of such redemption shall have
been given or adequate provision shall have been made for the giving of such netice);

{c) By delivering such Bonds to the Registration Agent, {or cancellation by it;

and if the County shall also pay or cause to be paid all other sums payable hereunder by the County with
respect to such Bonds, or make adequate provision therefor, and by resolution of the Governing Body
instruct any such Agent to pay amounts when and as required to the Registration Agent for the payment
of principal of and interest on such Bonds when due, then and in that case the indebledness evidenced by
such Bonds shall be discharged and satisfied and all covenants, agreements and obligations of the County
io the holders of such Bonds shall be fully discharged and satisfied and shall thercupon cease, terminate
and become void.

If the County shall pay and discharge the indebtedness evidenced by any of the Bonds in the
manner provided in either clause (a) or clause (b) above, then the registered owners thercof shall
thereafter be entitled only to payment out of the money or I edcral Obligations deposited as aforesaid.

Lxcept as otherwise provided in this Section, neither Tederal Obligations nor moneys deposited
with the Registration Agent pursuant to this Scction nor principal or interest payments on any such
Federal Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal and interest on said Bonds; provided that any cash received from such
principal or interest payments on such Federal Obligations deposited with the Registration Agent, (A) to
{he extent such cash will not be required at any time for such purpose, shall be paid over to the County as
received by the Registration Agent and (B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in Federal Obligations maturing at times and in
amounts sufficient to pay when due the principal and interest to become due on said Bonds on or prior to



such redemption date or maturity date thereof, as the case may be, and interest earned from such
reinvestments shall be paid over to the County, as received by the Registration Agent. For the purposes
of this Section, Federal Obligations shall mean direct obligations of, or obligations, the principal of and
interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
any agency or instrumentality of the United States or any other obligations at the time of the purchase
thereof are permitted investments under Tennessee Law for the purposes described in this Section, which
bonds or other obligations shall not be subject to redemption prior to their maturity other than at the
option of the registered owner thereof.

Section 15. Continuing Disclosure. The County hereby covenants and agrees that it will provide
annual financial information and material event notices as required by Rule 15¢2-12 of the Securities
Exchange Commission for the Bonds. The County Mayor is authorized to execute at the Closing of the
sale of the Bonds, an agreement for the benefit of and enforceable by the owners of the Bonds specifying
the details of the financial information and material event notices to be provided and its obligations
relating thereto. Failure of the County to comply with the undertaking herein described and to be detailed
in said closing agreement, shall not be a default hereunder, but any such faiture shall entitle the owner or
owners of any of the Bonds to take such actions and to initiate such proceedings as shall be necessary and
appropriate to cause the County to comply with their undertaking as set forth herein and in said
agreement, including the remedies of mandamus and specific performance.

Section 16. Resolution a Confract. The provisions of this resolution shall constitute a
contract between the County and the registered owners of the Bonds, and after the issuance of the Bonds,
no change, variation or alteration of any kind in the provisions of this resolution shall be made in any
manner until such time as the Bonds and interest due thereon shall have been paid in full.

Section 17. Separability. If any section, paragraph or provision of this resolution shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.

Section 18. Repeal of Conflicting Resolutions and Effective Date. All other resolutions and
orders, or parts thereof, in conflict with the provisions of this resolution are, to the extent of such conflict,
hereby repealed and this resolution shall be in immediate effect from and after its adoption.

Adopted and approved this 15" daywof December, 2014,

County Mayor
ATTEST:

County Clerk



STATE OF TENNESSEE )
COUNTY OF SULLIVAN)

|, Jeannie Gammon, certify that I am the duly qualified and acting County Clerk of Sullivan
County, Tennessee, and as such official [ further certify that attached hereto is a copy of excerpts from the
minutes of a regular meeting of the governing body of the County held on December 15, 2015; that these
minutes were promptly and fully recorded and are open to public inspection; that I have compared said
copy with the original minute record of said meeting in my official custody; and that said copy is a true,
correct and complete transcript from said original minute record insofar as said original record relates to
the refunding of certain of the County’s outstanding General Obligation Public Improvement Refunding
Bonds.

WITNESS my official signature and seal of said County this 15th day of December 2014

County Clerk

(SEAL)



EXHIBIT A

REPORT ON PLAN OF REFUNDING
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EXHIBITB

PRELIMINARY DEBT SERVICE ESTIMATE AND ESTIMATED COSTS OF [SSUANCE

Debt Service Schedule

Datle Principal Coupon Interest Total P+i
0E:30:C13 - - - -
Q6302015 1.255,600.00 {4505 £§33.6637¢ 152858376
{6:30:2017 2,660.000.00 G005 33¢,.170.06 326017008
067302018 2,508,0C0.08 10805 5$21,550.0¢ 3421535000
0e3¢201s 1675 0CREC 1.300% 48233008 3467 350.8C
0&:30:202G 303500060 1300 433 §73.64 150887500
06302021 3,160.0C0.CC 2000% 40154080 5,361,840.0C
06302022 33{0,060.00 2300% 33874000 3,633, 4C.00
Q6302023 342000000 2A00% 282,840.00 3.482,840.00
06/30:2024 3363 0C0.60 26005, 127 340,00 3,742,540.00
06302025 1,765,0C0.00 2.730% 8463000 1.844,630.00
8302026 1,230,000.408 28005 36,230.0C 1,286,230.00

Total £29.340,000.00 - £3,941,868.76 533,283,86R.76
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EXHIBIT C
FORM OF ENGAGEMENT LETTER

LETTERHEAD OF BASS, BERRY & SIMS PLC

December 2014

Sullivan County, Tennessec

3411 Highway 126

Blountville, Tennessee 37617

Attention: Richard S. Venable, County Mayor

Re:  Issuance of Approximately $29,340,000 in Aggregate Principal Amount of
General Obligation Public Improvement Refunding
Dear Mayor Venable:

The purpose of this engagement letter is to set forth certain matters concerning the services we
will perform as bond counsel to Sulfivan County, Tennessee (the "Issuer"), in connection with the
issuance of the above-referenced bonds (the "Bonds™). We understand that the Bonds are being issued for
the purpose of providing funds necessary to refinance all or a portion of certain of the Issuer’s cutstanding
bonds and to pay costs of issuance of the Bonds, as more fully set forth in the resolution adopted by the
County Commission on December 15, 2014, We further understand that the Bonds will be sold at a
competitive public sale.

SCOPE OF ENGAGEMENT

In this engagement, we expect to perform the {folowing duties:

1.

Subject to the comptetion of proceedings to our satisfaction, render our legal opinion (the
Bond Opinion) regarding the validity and binding effect of the Bonds, the source of
payment and security for the Bonds, and the excludability of interest on the Bonds in
gross income for federal income tax purposes.

Prepare and review documents necessary or appropriate for the authorization, issuance
and delivery of the Bonds, coordinate the authorization and exccution of such documents,
and review enabling legislation.

Assist the Issuer in sceking from other governmental authorities such approvals,
permissions and exemptions as we deteriine are necessary or appropriate in conneclion
with the authorization, issuance, and delivery of the Bonds, except that we will not he
responsible for any required blue-sky filings.

Review legal issues relating to the structure of the Bond issue.
Dralt those sections of the official statement 1o be disseminated in connection with the

sale of the Bonds, describing the Bond Opinion, the terms of and security for the Bonds,
and the treatment of the Bonds and interest thereon under state and federal tax law.

C-1



6. Assist the Issuer in presenting information to bond rating organizations and providers of
credit enhancement relating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepare and review the notice of sale pertaining to the competitive sale of the Bonds, if
any, and review the bond purchase agreement, if sold at negotiated sale.

Our Bond Opinion will be addressed to the Issuer and will be delivered by us on the date the
Bonds are exchanged for their purchase price (the “Closing”).

The Bond Opinion will be based on facts and law existing as of its date. In rendering our Bond
Opinion, we will rely upon the certified proceedings and other certifications of public officials and other
persons furnished to us without undertaking to verify the same by independent investigation, and we will
assume continuing compliance by the Issuer with applicable laws relating to the Bonds. During the
course of this engagement, we will rely on you to provide us with complete and timely information on all
developments pertaining to any aspect of the Bonds and their security. We understand that you will direct
members of your staff and other employees of the Issuer to cooperate with us in this regard.

Our duties in this engagement are limited to those expressly set forth above. Among other things,
our duties do not include:

a. Except as described in paragraph (5) above,

1) Assisting in the preparation or review of an official statement or any
other disclosure document with respect to the Bonds, or

2) Performing an independent investigation to determine the accuracy,
completeness or sufficiency of any such document, or

3) Rendering advice that the official statement or other disclosure
documents

a) Do not contain any untrue statement of a material fact or
b) Do not omit to state a material fact necessary to make the
statements contained therein, in light of the circumstances under

which they were made, not misleading.

b. Preparing requests for tax rulings from the Internal Revenue Service, or no action
jetters from the Securities and Exchange Commission.

c. Preparing blue sky or investment surveys with respect to the Bonds.

d. Drafting state constitutional or legislative amendments.

e. Pursuing test cases or other litigation, (such as contested validation proceedings).
f. Making an investigation or expressing any view as to the creditworthiness of the

Issuer or the Bonds.

C-2



g. Opining on any continuing disclosure undertaking pertaining to the Bonds or,
after Closing, providing advice cencerning any actions necessary (0 assure
compliance with any continuing disclosure undertaking.

h. Representing the Issuer in Internal Revenuc Service examinations or inguiries, or
Securities and Exchange Commission investigations.

i Addressing any other matter not specifically set forth above that is not required
to render our Bond Opinion.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-client
relationship will exist between us. We assume that all other parties will retain such counsel as they deem
necessary and appropriate to represent their interests in this transaction. We further assume that all other
parties understand that in this transaction we represent only the Issuer, we are not counsel Lo any other
party, and we are not acting as an intermediary among the parties. Our services as bond counsel are
limited to those contracted for in this letter; the Issuer's execution of this engagement letter will constitute
an acknowledgment of those limitations. Our representation of the Issuer will not affect, however, our
responsibility to render an objective Bond Opinion. Please note that, in our representation of the Jssuer,
we will not act as a “municipal advisor”, as such term is defined in the Securities Exchange Act of 1934,
as amended.

Our representation of the [ssuer and the attorney-client relationship created by this engagement
letter will be concluded upon issuance of the Bonds. Nevertheless, subsequent to Closing, we will mail
{he appropriate Internal Revenue Service Iorms 8038-G, and prepare and distribute to the participants in
{he transaction a transcript of the proceedings pertaining to the Bonds.

As you are aware, our firm represents many political subdivisions, companies and individuals, Tt
is possible that during the time that we are representing the Issuer, one or more of our present or future
clients will have transactions with the Issuer. Tt is also possible that we may be asked to represent, in an
unrelated matter, one or more of the entities involved in the issuance of the Bonds. We do not believe
such representation, if it oceurs, will adversely atfect our ability to represent you as provided in this letter,
cither because such matters will be sufficiently different {rom the issuance of the Bonds as to make such
representations not adverse to our representation of you, or because the potential for such adversity is
remote or minor and outweighed by the consideration that it is unlikely that advice given to the other
client will be refevant to any aspect of the issuance of the Bonds. Fxecution of this letter will signily the
Issuer’s consent to our representation of others consistent with the circumstances described in this
paragraph.

FEES

Bascd upon: (i) our current understanding af the terms, structure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement letter;
(i) the time we anticipate devoting to the financings; and (iv) the responsibilities we will assume in
connection therewith, we estimate that our fee will be $45,000 for the Bonds. Our fees may vary: {(a) if
the principal amount of Bonds actually issued differs significantly from the amounts stated above; (b} if
material changes in the structure or schedule of the respective financings occur; or {c) if unusual or
unforeseen circumstances arise which require a significant increase in our time or responsibility. If, at
any time, we believe that circumstances require an adjustment of our original fee estimates, we will
advise you and prepare and provide to you an amendment to this engagement letter. The fees quoted
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above will include all out-of-pocket expenses advanced for your benefit, such as travel costs,
photocopying, deliveries, long distance telephone charges, telecopier charges, filing fees, computer-
assisted research and other expenses.

If, for any reason, the financing represented by the Bonds is completed without the delivery of
our Bond Opinion as bond counsel or our services are otherwise terminated, we will expect to be
compensated at our normal rates for the time actually spent on your behalf plus client charges as
described above unless we have failed to meet our responsibilities under this engagement, but in no event
will our fees exceed the amount set forth above.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon receipt of
payment for outstanding fees and client charges. All goods, documents, records, and other work product
and property produced during the performance of this engagement are deemed to be Issuer's property.
We agree to maintain documentation for all charges against the Issuer. Our books, records, and
documents, insofar as they relate to work performed or money received under this engagement, shall be
maintained for a period of three (3) full years from the respective Closings and will be subject to audit, at
any reasonable time and upon reasonable notice by the Issuer or its duly appointed representatives.

OTHER MATTERS

We have not retained any persons to solicit or secure this engagement from the Issuer upon an
agreement or understanding for a contingent commission, percentage, or brokerage fee. We have not
offered any employee of the Issuer a gratuity or an offer of employment in connection with this
engagement and no employee has requested or agreed to accept a gratuity or offer of employment in
connection with this engagement.

Any modification or amendment to this Engagement Letter must be in writing, executed by us
and contain the signatures of the Issuer. The validity, construction and effect of this Engagement Letter
and any and all extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee. To the extent permitted by applicable law, any action between the parties arising from this
Engagement Letter shall be maintained in the state or federal courts of Davidson County, Tennessee.

CONCLUSION
If the foregoing terms are acceptable to you, please so indicate by returning the enclosed copy of

this engagement letter dated and signed by an authorized officer, retaining the original for your files. We
look forward to working with you.

SULLIVAN, TENNESSEL: BASS, BERRY & SIMS PLC:

By:
Karen S. Neal, Member

By:
Richard S. Venable, County Mayor



EXHIBITD

FORM OF REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement is made and entered into as of the _day of ,
2013 by and between Sullivan County, Tennessee (the “County”), and
, __ {the “Agent”).

WITNESSETIL

WHEREAS, the County has previously issued its General Obligation Bonds, Series 2005, dated
June 1, 2005, maturing May 1, 2016 through May 1, 2023, inclusive, issued pursuant to Sections 9-21-
901 et seq., and 49-3-1001 et seq., Tennessec Code Annotated, and School Refunding Bonds, Series
2005, dated September 1, 2005, maturing April 1, 2016 through April 1, 2024, inclusive {collectively, the
"Outstanding Bonds™); and

WHEREAS, the County has previously entered into an Equipment Lease-Purchase Agreement,
dated September 15, 2014, payable October 1, 2016 through October 1, 2025  (the “Leasc™ and
collectively with the Outstanding Bonds, the “Outstanding Obligations™) with Motorola Solutions, 1nc.;
and

WHEREAS, the County has determined to provide for the refinancing of the Outstanding
Obligations by depositing in escrow with the Agent funds as herein provided; and

WHERFEAS, in order to obtain a portion of the funds to be applied as herein provided, the County
has authorized and issued its General Obligation Public Improvement Refunding Bonds, Series [2015]
(the “Refunding Bonds™); and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds will be
deposited, along with other available monies of the County, in escrow with the Agent hereunder and
applied as herein provided; and

WHEREAS, in order to create the escrow hercinabove described, provide for the deposit of a
portion of proceeds of said Refunding Bonds and other available monics of the County and the
application thercof, and to provide for the payment of the debl service on the Qutstanding Obligations, the
parties hereto do hereby enter into this Agreement.

NOW, THEREFORE, the County, in consideration of the foregoing and the mutual covenants
herein set forth, does by these presents hereby grant, warrant, demise, release, convey, assign, transfer,
alien, pledge, set over and confirm, to the Agent, and to its successors hereunder, and to it and its assigns
forever, in escrow, all and singular the property hereinafler described to wit:

DIVISION |

All right, title and interest of the County in and to $__ (consisting of § -
derived from the proceeds of the sale of the Refunding Bonds and $ __other available moenies of
the County).

DIVISION IT

Any and all other property of every kind and nature from time to time hereafter, by delivery or by
writing of any kind, conveyed, pledged, assigned or transferred in escrow hercunder by the County or by
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anyone in its behalf to the Agent, which is hereby authorized to receive the same at any time to be held in
escrow hereunder.

DIVISION III
All property that is by the express provisions of this Agreement required to be subject to the
pledge hereof and any additional property that may, from time to time hereafter, by delivery or by writing
of any kind, be subject to the pledge hereof, by the County or by anyone in its behalf, and the Agent is
hereby authorized to receive the same at any time to be held in escrow hereunder.

TO HAVE AND TO HOLD, all and singular, the escrowed property, including all additional
property which by the terms hereof has or may become subject to this Agreement, unto the Agent, and its
successors and assigns, forever.

ARTICLE 1
DEFINITIONS AND CONSTRUCTION
SECTION 1.01. Definitions. In addition to words and terms elsewhere defined in this
Agreement, the following words and terms as used in this Agreement shall have the following meanings,

unless some other meaning is plainly intended:

“Agent” means ., ., , 1ts
successors and assigns.

“Agreement” means this Refunding Escrow Agreement, dated as of the date of the Refunding
Bonds, between the County and the Agent.

“County” means the Sullivan County, Tennessee.

“Escrow Fund” shall have the meaning ascribed to it in Section 2.01 hereof.

“Escrow Property”, “escrow property” or “escrowed property” means the property, rights and
interest of the County that are described in Divisions I through III of this Agreement and hereinabove
conveyed in escrow to the Agent.

“Qutstanding Obligations” has the meanings in the recitals hereto.

“Refunding Bonds” has the meanings in the recitals hereto.

“Written Request” shall mean a request in writing signed by the County Mayor of the County or
by any other officer or official of the County duly authorized by the County to act in her place.

SECTION 1.02. Construction. Words of the masculine gender shall be deemed and construed to
include correlative words of the feminine and neuter genders. Words importing the singular number shall
include the plural number and vice versa unless the context shall otherwise indicate. The word “person”
shall include corporations, associations, natural persons and public bodies unless the context shall
otherwise indicate. Reference to a person other than a natural person shall include its successors.



ARTICLE NI
ESTABLISHMENT AND ADMINISTRATION OF FUNDS

SECTION 2.01. Creation_of Escrow; Deposit of Funds. The County hercby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrowed Property and
hereby deposits with the Agent and the Agent hereby acknowledges receipt of $ as
described in Division I hereof. The monies so deposited, together with investment income therefrom, (s
herein referred to as the "Escrow Fund" and shall constitute a fund to be held by the Agent as a part of the
Fscrowed Property created, established, and governed by this Agreement.

SECTION 2.02. Investment of Funds. The monies described in Section 2.01 hereof shall be
held or mvested as follows:

the amount of $ shall be used to purchase the Government Securitics
described on Exhibit B attached hereto; and

the amount of § shall be held as cash in a non-interest-bearing account.

Except as provided in Sections 2.04 and 2.06 hereof, the investment income from the Government
Securities in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall have no power or duty to invest any monies held hereunder or to make substitutions of
Government Securities held hereunder or to sell, transfer, or otherwise dispose of the Government
Securities acquired hereunder except as provided herein.

SECTION 2.03. Disposition of Escrow Funds. The Agent shall without further authorization
or direction from the County collect the principal on the Government Securities promptly as the same
shalt fall due. Trom the Escrow Fund, to the extent that monies therein are sufficient for such purpose,
the Agent shall make timely payments to the proper paying agent or agents, or their successors, for the
Outstanding Obligations of monies sufficient for the payment of the principal of and interest on the
Outstanding Obligations as the same shall become due and payable. Amounts and dates of principal and
interest payments and the name and address of the paying agent with respect to the QOutstanding
Obligations are set forth on Exhibit A. Payment on the dates and to the paying agent in accordance with
Exhibit A_shall constitute full performance by the Agent of its duties hercunder with respect to each
respective payment. The County represents and warrants that the Escrow Fund, if held, invested and
disposed of by the Agent in accordance with the provisions of this Agreement, will be sufficient to make
the foregoing payments. No paying agent fees, fees and expenses of the Agent, or any other costs and
expenses associated with the Refunding Bonds or the Outstanding Obligations shall be puid from the
Escrow Fund, and the County agrees to pay all such fees, expenses, and costs from its legally available
funds as such payments become duc. When the Agent has made all required payments of principal and
interest on the Outstanding Obligations to the payving agent as hereinabove provided, the Agent shall
transfer any monies or Government Securities then held hereunder to the County and this Agreement shall
termmate.

SECTION 2.04, Excess Funds. Iixcept as provided in Section 2.06 hereof, amounts held by
the Agent, representing interest on the Government Securities in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Qutstanding Obligations, shall be held by
the Agent without interest and shall be applied before any other Escrow Fund monies to the payment of
the next ensuing principal and/or intercst payment on the Outstanding Obligations. Upon retirement of all
the Outstanding Obligations, the Agent shall pay any excess amounts remaining in the Escrow Tund to
the County.
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SECTION 2.05. Reports. The Escrow Agent shall deliver to the County Clerk of the County 2
monthly report summarizing all transactions relating to the Escrow Fund; and on or before the first day of
August of each year shall deliver to the County Clerk and the Finance Director a report current as of June
30 of that year, which shall summarize all transactions relating to the Escrow Fund effected during the
immediately preceding fiscal year of the County and which also shall set forth all assets in the Escrow
Fund as of June 30 and set forth opening and closing balances thereof for that fiscal year.

SECTION 2.06. Investment of Moneys Remaining in Escrow Fund. The Agent may invest and
reinvest any monies remaining from time to time in the Escrow Fund until such time as they are needed.
Such monies shall be invested in Government Obligations, maturing no later than the next interest
payment date of the Outstanding Obligations, or for such periods or at such interest rates as the Agent
shall be directed by Written Request, provided, however, that the County shall furnish the Agent, as a
condition precedent to such investment, with an opinion from nationally recognized bond counsel stating
that such reinvestment of such monies will not, under the statutes, rules and regulations then in force and
applicable to obligations issued on the date of issuance of the Refunding Bonds, cause the interest on the
Outstanding Obligations not to be excluded from gross income for Federal income tax purposes and that
such investment is not inconsistent with the statutes and regulations applicable to the Refunding Bonds or
the Outstanding Obligations. Any interest income resulting from reinvestment of monies pursuant to this
Section 2.06 shall be applied first to the payment of principal of and interest on the Outstanding
Obligations to the extent the Escrow is or will be insufficient to retire the Outstanding Obligations as set
forth on Exhibit A and any excess shall be paid to the County to be applied to the payment of the
Refunding Bonds or the expenses of issuance thereof.

SECTION 2.07. Irrevocable Escrow Created. The deposit of monies in the Escrow Fund shall
constitute an irrevocable deposit of said monies for the benefit of the holder of the Outstanding
Obligations except as provided herein with respect to amendments permitted under Section 4.01 hereof.
All the funds and accounts created and established pursuant to this Agreement shall be and constitute
escrow funds for the purposes provided in this Agreement and shall be kept separate and distinct from all
other funds of the County and the Agent and used only for the purposes and in the manner provided in
this Agreement.

SECTION 2.08. Redemption and Prepayment of the Qutstanding Obligations. The Outstanding
Obligations shall be redeemed or prepaid, as the case may be, as stated on Exhibit C attached hereto. The
Agent is authorized to give notice to the paying agent for the Outstanding Bonds not less than 45 days
prior to the stated redemption date of the Outstanding Bonds directing the paying agent bank to give
notice to the respective holders of the Outstanding Bonds as and when required by the resolution
authorizing the Outstanding Bonds. The Agent is authorized to give notice to the County not less than
sixty days prior to the prepayment date of the Lease directing the County to give not less than thirty days’
notice of prepayment to the Motorola Solutions, Inc., the Lessor.

ARTICLE HI
CONCERNING THE AGENT

SECTION 3.01. Appointment of Agent. The County hereby appoints the Agent as escrow agent
under this Agreement.

SECTION 3.02. Acceptance by Agent. By execution of this Agreement, the Agent accepts the
duties and obligations as Agent hercunder. The Agent further represents that it has all requisite power,
and has taken ali corporate actions necessary to execute the escrow hereby created.



SECTION 3.03. Liability of Agent. The Agent shall be under no obligation to inquire into or be
in any way responsible for the performance or nonperformance by the County or any paying agent of its
obligations, or to protect any of the County's rights under any bond proceedings or any of the County's
other contracts with or franchises or privileges from any state, county, municipal or other governmental
agency or with any person. The Agent shall not be liable for any act done or step taken or omitted to be
taken by it, or for any mistake of fact or law, or anything which it may do or refrain from doing, except
for its own negligence or willful misconduct in the performance or nonperformance of any obligation
imposed upon il hercunder, The Agent shall not be responsible in any manner whatsoever for the recitals
or statements contained herein or in the Outstanding Bonds or in the Refunding Bonds or in any
proceedings taken in connection therewith, but they are made solely by the County. The Agent shall have
no lien whatsoever upon any of the monies or investments in the Escrow Fund for the payment of fees
and expenses for services rendered by the Agent u nder this Agreement.

The Agent shall not be liable for the accuracy of the calculations as to the sufficiency of Escrow
Fund monies and Government Securities and the earnings thereon to pay the Outstanding Bonds. So long
as the Agent applies any monies, the Government Securities to pay the Outstanding Bonds as provided
herein, and complies fully with the terms of this Agrecment, the Agent shall not be liable for any
deficiencies in the amounts necessary to pay the Outstanding Ronds caused by such caleulations. The
Agent shall not be liable or responsible for any loss resulting from any investment made pursuant to this
Agreement and in full compliance with the provisions hereof.

Tn the event of the Agent's failure to account for any of the Government Securities or monies
received by it, said Government Securities or monies shall be and remain the property of the County in
escrow for the benefit of the holders of the Outstanding Bonds, as herein provided, and if for any
improper reason such Government Securities or monies are applied to purposes not provided for herein or
misappropriated by the Agent, the assets of the Agent shall be impressed with a trust for the amount
thereof until the required application of such funds shall be made or such funds shall be restored fo the
Escrow Tund.

SECTION 3.04. Permitted Acts. The Agent and its affiliates may become the owner of or may
deal in the Refunding Bonds as fully and with the same rights as if it were not the Agent.

SECTION 3.05. Exculpation of Funds of Agent. Except as set forth in Section 3.03, none of the
provisions contained in this Agrcement shall require the Agent to use or advance its own funds or
otherwise incur personal financiat liability in the performance of any of its duties or the exercise of any of
its rights or powers hereunder. The Agent sha!l be under no liability for interest on any funds or other
property received by it hercunder, except as herein expressly provided.

SECTION 3.06. Qualifications of Agent. There shall at all times be an Agent hercunder that
shall be a corporation or banking association organized and doing business under the laws of the United
States or any state, located in the State of Tennessce, autherized under the laws of its incorporation to
exercise the powers hercin granted, having a combined capital, surplus, and undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. 1f such corporation
or assaciation publishes reports of condition at least annually, pursuant to law or to the requirements of
any supervising or examining authorily above referred to, then for the purposes of this paragraph the
combined capital, surpfus, and undivided profits of such corporation or association shall be deemed to be
its combined capital, surplus, and undivided profits as sct forth in its most recent report of condition as
published. In case at any time the Agent shall cease to be eligible in accordance with the provisions of
this section, the Agent shall resign immediately in the manner and with the effect specified herein.
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SECTION 3.07. Payment to Agent. The County agrees to pay the Agent, as reasonable and
proper compensation under this Agreement the sum of § . The Agent shall be entitled to
reimbursement of all advances, counse! fees and expenses, and other costs made or incurred by the Agent
in connection with its services and/or its capacity as Agent or resulting therefrom. In addition, the County
agrees to pay to the Agent all out-of-pocket expenses and costs of the Agent incurred by the Agent in the
performance of its duties hereunder, including all publication, mailing and other expenses associated with
the payment of debt service of the Outstanding Bonds; provided, however, that, to the extent permitted by
applicable law, the County agrees to indemnify the Agent and hold it harmless against any liability which
it may incur while acting in good faith in its capacity as Agent under this Agreement, including, but not
limited to, any court costs and attorneys' fees, and such indemnification shall be paid from available funds
of the County and shall not give rise to any claim against the Escrow Fund.

SECTION 3.08. Resignation of Agent. The Agent may at any time resign by giving direct
written notice to the County and by giving the holder of the Outstanding Bonds by first-class mail of such
resignation. Upon receiving such notice of resignation, the County shall promptly appoint a successor
escrow agent by resolution of its governing body. If no successor escrow agent shall have been appointed
and have accepted appointment within thirty (30) days after the publication of such notice of resignation,
the resigning Agent may petition any court of competent jurisdiction located in Sullivan County,
Tennessee, for the appointment of a successor, or any holder of the Outstanding Bonds may, on behalf of
himself and others similarly situated, petition any such court for the appointment of a successor, Such
court may thereupon, after such notice, if any, as it may deem proper, appoint a successor meeting the
qualifications set forth in Section 3.06. The Agent shall serve as escrow agent hereunder until its
successor shall have been appointed and such successor shall have accepted the appointment.

SECTION 3.09. Removal of Agent. In case at any time the Agent shall cease to be efigible in
accordance with the provisions of Section 3.06 hereof and shall fail to resign after written request therefor
by the County or by any holder of the Outstanding Bonds, or the Agent shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a receiver of the Agent or any of its property shall be
appointed, or any public officer shall take charge or control of the Agent or its property or affairs for the
purpose of rehabilitation, conservation, or liquidation, then in any such case, the County may remove the
Agent and appoint a successor by resolution of its governing body or any such holder may, on behalf of
himself and all others similarly situated, petition any court of compstent jurisdiction situated in the
County for the removal of the Agent and the appointment of a successor. Such court may thereupon, after
such notice, if any, as it may deem proper, remove the Agent and appoint a successor who shall meet the
qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow
agent hereunder unti! its successor shall have been appointed and such successor shall have accepted the
appointment.

Any resignation or removal of the Agent and appointment of a successor pursuant to any of the
provisions of this Agreement shall become effective upon acceptance of appointment by the successor as
provided in Section 3.10 hereof.

SECTION 3.10. Acceptance by Successor. Any successor escrow agent appointed as provided
in this Agreement shall execute, acknowledge and deliver to the County and to its predecessor an
instrument accepting such appointment hereunder and agreeing to be bound by the terms hereof, and
thereupon the resignation or removal of the predecessor shall become effective and such successor,
without any further act, deed or conveyance, shall become vested with ail the rights, powers, duties and
obligations of its predecessor, with like effect as if originally named as Agent herein; but, nevertheiess, on
Written Request of the County or the request of the successor, the predecessor shall execute and deliver
an instrument transferring to such successor all rights, powers and ¢scrow property of the predecessor.
Upon request of any such successor, the County shall execute any and all instruments in writing for more
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fully and certainly vesting in and confirming to such successor all such rights, powers and duties. No
successor shall accept appointment as provided herein unless at the time of such acceptance such
successor shall be eligible under the provisions of Section 3.07 hereof.

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the business of the Agent, shall be the successor of the Agent hereunder
without the execution or filing of any paper or any further act on the part of any of the parties hereto,
anything hercin to the contrary notwithstanding, provided that such successor shall be eligible under the
provisions of Section 3.07 hereof.

ARTICLE IV
MISCELLANEOUS

SECTION 4.01. Amendments to this Agreement. This Agreernent is made for the benefit of the
County, the holders from time to time for the Outstanding Bonds and it shall not be repealed, revoked,
altered or amended without the written consent of all such holders, the Agent and the County; provided,
haowever, that the County and the Agent may, without the consent of, or notice to, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such holders
and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of
the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Agent for the benefit of the holder(s] of the
Outstanding Bonds any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon, such holders or the Agent; and

(c) to subject to this Agreement additional funds, securities or properties.

The Agent shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognized bond counsel with respect to compliance with this Section, including the extent, if any, to
which any change, modification, addition or climination affects the rights of the holder of the Outstanding
Bonds or that any instrument executed hercunder complies with the conditions and provisions of this
Section.

Notwithstanding the foregoing or any other provision of this Agreement, upon Written Request
and upon compliance with the conditions hereinafter stated, the Agent shall have the power to and shall,
in simultaneous transactions, sell, transfer, otherwise dispose of or request the redemption of the
Government Obligations held hereunder and to substitute therefor direct obligations of; or obligations the
principal of and interest on which are fully guaranteed by the United States of America, subject to the
condition that such monies or sccuritics held by the Agent shall be sufficient to pay principal of,
premium, if any, and interest on the Outstanding, Bonds. The County hereby covenants and agrees that it
will not request the Agent to excrcise any of the powers described in the preceding sentence in any
manncr which will cause the Outstanding Bonds to be arbitrage bonds within the meaning of Section 148
of the Code in effect on the date of such request and applicable {o obligations issued on the issue date of
the Refunding Bonds. The Agent shall purchase such substituted securities with the proceeds derived
from the maturity, sale, transfer, disposition or redemption of the Government Obligations held hereunder
or from other monies available. The transactions may be effected only if there shall have been submitted
to the Agent: (1) an independent verification by a nationally recognized independent certified public
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accounting firm concerning the adequacy of such substituted securities with respect to principal and the
interest thereon and any other monies or securities held for such purpose to pay when due the principal of,
premium, if any, and interest on the Outstanding Bonds in the manner required by the proceedings which
authorized their issuance; and (2) an opinion from nationally recognized bond counsel to the effect that
the disposition and substitution or purchase of such securities will not, under the statutes, rules and
regulations then in force and applicable to obligations issued on the date of issuance of the Refunding
Bonds, or Qutstanding Bonds cause the interest on the Outstanding Bonds not to be exempt from Federal
income taxation. Any surplus monies resulting from the sale, transfer, other disposition or redemption of
the Government Obligations held hereunder and the substitutions therefor of direct obligations of, or
obligations the principal of and interest on which is fully guaranteed by, the United States of America,
shall be released from the Escrow Fund and shall be transferred to the County.

SECTION 4.02. Severability. If any provision of this Agreement shall be held or deemed to be
invalid or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceable to any
extent whatever.

SECTION 4.03. Governing Law. This Agreement shall be governed and construed in
accordance with the law of the State of Tennessee.

SECTION 4.04. Notices. Any notice, request, communication or other paper shall be
sufficiently given and shall be deemed given when delivered or mailed by Registered or Certified Mail,
postage prepaid, or sent by telegram as follows:

To the County:

Sullivan County, Tennessee
3411 Highway 126
Blountville, Tennessee 37617
Attn: County Mayor

To the Agent:

The County and the Agent may designate in writing any further or different addresses to which
subsequent notices, requests, communications or other papers shall be sent.

SECTION 4.05. Agreement Binding. All the covenants, promises and agreements in this
Agreement contained by or on behalf of the partics shall bind and inure to the benefit of their respective

successors and assigns, whether so expressed or not.

SECTION 4.06. Termination. This Agreement shall terminate when all transfers and payments
required to be made by the Agent under the provisions hereof shall have been made.

SECTION 4.07. Execution by Counterparts. This Agreement may be executed in several

counterpatts, all or any of which shall be regarded for all purposes as one original and shall constitute and
be but one and the same instrument.
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IN WITNESS WHEREOF, the County has caused this Agreement to be signed in its name by its
County Mayor and attested by its County Clerk and the official seal of the County to be impressed
hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
officer, all as of the day and date first above written.

SULLIVAN COUNTY, TENNESSEE

By:

County Mayor
(SEAL)

County Clerk

as Bscrow Agent

By:
Title:
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EXHIBIT A-1
Sullivan County, Tennessee
Debt Service of General Obligation Bonds, Series 2005, dated June 1, 2005, maturing May 1, 2016

through May 1, 2025, inclusive, in the original aggregate principal amount of § to the
Redemption Date

Paying Agent: U.S. Bank
Nashville, Tennessee
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EXHIBIT A-2
Sullivan County, Tennessee
Debt Service of School Refunding Bonds, Scries 2003, dated September 1, 2005, maturing April 1,

2016 through April 1, 2024, inclusive, in the original aggregate principal amount of $ to
the Redemption Date

Paving Apent: US, Bank
Nashville, Tennessece
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EXHIBIT A-3
Sullivan County, Tennessee
Debt Service of Lease-Purchase Agreement, dated September 15, 2014, payable October 1, 2016

through October 1, 2025, inclusive, in the original aggregate principal amount of § to the
Prepayment Date

Paying Agent: U.S. Bank
Nashville, Tennessee




EXHIBITB

Government Securities
Certificate of Indebtedness
U.S. State and [Local Governmenl Series

MICS
Amount Interest Rate Maturity Date Lssue Date
Government Securiiies
LLS. Treasury Notes
First Interest
Amount Interest Rate Pavment Daie Maturity Date Issue Date

Total Cast of Securities
Initial Cash Deposit:

2
3

)
L
)



EXHIBIT C-1

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEE

NOTICE IS HEREBY GIVEN that Sullivan County, Tennessee (the "County™), has elected to

and does exercise its option to call and redeem on [May 1, 2015] all the County’s outstanding bonds (the
“Outstanding Bonds™) as follows:

General Obligation Bonds, Series 2005, dated June 1, 2005, maturing [May 1, 2016
through May 1, 2025, inclusive]

Maturity Date Principal Amount Interest Rate Cusip No,

The owners of the above-described Outstanding Bonds are hereby notified to present the same to
the offices of U. S. Bank National Association as follows, where redemption shall be made at the
redemption price of par, plus interest accrued to the redemption date:

If by Mail: (REGISTERED BONDS) If by Hand or Overnight Mail:
U.S. Bank U.S. Bank

Corporate Trust Services Corporate Trust Services
P.O. Box 64111 60 Livingston Avenue

St. Paul, MN 55164-0111 1* F1 — Bond Drop Window

St. Paul, MN 55107

The redemption price will become due and payable on [May 1, 2015], upon each such Bond
herein called for redemption and such Bond shall not bear interest beyond [May 1, 2015].

Important Notice: Withholding of 28% of gross redemption proceeds of any payment made
within the United States may be required by the Economic Growth and Tax Relief Reconciliation Act of
2003 (the "Act"), unless the Paying Agent has the correct taxpayer identification number (social security
or employer identification number) or exemption certificate of the payee. Please furnish a properly
completed W-9 or exemption certificate or equivalent when presenting your securities.

[1.S. Bank National Association
Registration and Paying Agent
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EXHIBIT C-2

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEL

NOTICE IS HEREBY GIVEN that Sullivan County, Tennessee (the "County"), has elected to and does

exercise s option to call and redeem on [April 1, 2015] all the County’s outstanding bonds (the “Outstanding
Bonds™) as follows:

School Refunding Bonds, Serics 2005, dated September 1, 2005, maturing [April 1.2016
through April 1, 2024, inclusive]

Maturity Date Principal Amount Interest Rae Cusip N

o

The owners of the ahove-described Outstanding Bonds are hereby notified to present the same to the

offices of U. S. Bank National Association as follows, where redemption shall be made at the redemption price of
102% of par, plus interest accrued 1o the redemption date:

by Mail: (REGISTERED BONDS) If by Hand or Overnight Mail
LS. Bank LS. Bank

Corporate Trost Services Corporate Trust Services
P.O. Box 64111 60 Livingston Avenue

St. Paol. MN 35164-0111 1 Fi -~ Bond Drop Window

St. Paul, MN 55107

The redemiption price will become due and pavable on [April [, 20157, upon each such Bond herein called
for redemption and such Bond shall not bear interest beyond [April 1, 2015].

Important Notice:  Withholding of 28% of gross redemption proceeds of any payment made within the
United States may be required by the Economic Growth and Tax Relief Reconciliation Act of 2003 (the "Aci™),
unless the Paving Agent has the correct taxpayer identification number (sacial security or emplover identilication
number) or exemption certificate of the payvee. Please furnish a properly completed W-9 or exemption certificate or
equivalent when presenting your securities.

1.S. Bank MNational Association
Registration and Paving Agent

EXHIBIT C-2

NOVHCE OF PREPAYMENT
SULLIVAN COUNTY, TENNESSEER



NOTICE IS HEREBY GIVEN that Sullivan County, Tennessee (the "County™). has elected to and does
exercise its option to prepay on October 1, 2016 all the County’s outstanding obligations under the Equipment
Lease-Purchase Agreement, dated September 15, 2014 (the “Lease™) with Motorola Solutions, Inc., at the price set
forth on Schedule B to the Lease.

Important Notice: Withholding of 28% of gross redemption proceeds of any payment made within the
United States may be required by the Economic Growth and Tax Relief Reconciliation Act of 2003 (the "Act"),
unless the Paying Agent has the correct taxpayer identification number (social security or employer identification
number) or exemption certificate of the payee. Please furnish a properly completed W-9 or exemption certificate or
equivalent when presenting your securities.

U.S. Bank National Association
Registration and Paying Agent

The Board of County Commissioners of Sullivan County, Tennessee, met in a regular session on December
15, 2014, at 9:00 a.m.., at the Sullivan County Courthouse with Richard S. Venable, County Mayor, presiding, and
the following members present; Bowery, Calton, Cole, Crawford, Gardmer, Grubb, BHare,

Harkleroad, Harr, Herron, Nood, Houser, Kilgore, McGlothlin, Morrell, Neal,
Bobby Russell, Cheryl Russell, Shull, Stanley, Vance, White, Williams




There were absent:  Johnson

There were also present Jeannie Gammon, County Clerk and Larry G. Bailey, Accounts and Budgets

Director.

Tt was announced that public notice of the time, place and purpese of the meeting had been given and

accordingly, the meeting was called to order.

and after

The following resolution was introduced by _ Williams seconded by _ White

due deliberation, were adopted by the following vote:

AYE: 23
NAY:
ARSENT: 1

13743887.1



Sullivan County, Tennessee

Board of County Commissioners
Item 10

No. 2014-12-89
Attachment

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December 2014,

RESOLUTION To Authorize the Issuance of Industrial Park Refunding Bonds of Sullivan County
in the Approximate Principal Amount of $6,385,000

WHEREAS, bond documents hereto attached provide for refunding bonds in the approximate amount of
“six million three hundred eighty-five thousand ($6,385,000);

NOW THEREFORE BE IT RESOLVED by the Board of County Commissioners of Sullivan

'County, Tennessee assembled in Regular Session approve the terms set out in the attached
- documents for the purpose of Industrial Park Refunding Bonds.

. This resolution shall take effect from and after its passage. All resolutions in conflict herewith be and the
j _Sarne rescinded insofar as such conflict exists.

-Approved this_15¢h _day of __ December 2014.

. Appm@aw Uk

eanie Gammon, County Clerk Richard S. Venable, County Mayor

" Attested:

' _-"S'pbnsored' By: Commissioner Eddie Williams

) Prime Co-Sponsor(s): Commissioner Bob White

_ A1l Comimissioners Voting "Aye"
ACTIONS Approved 12-15-14 22 Aye, 2 Absent




RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE SERIES, OF
INDUSTRIAL (BUSINESS) PARK REFUNDING BONDS (FEDERALLY TAXABLE)
OF SULLIVAN COUNTY, TENNESSEE, IN THE APPROXIMATE PRINCIPAL
AMOUNT OF SIX MILLION THREE HUNDRED EIGHTY-FIVE THOUSAND
DOLLARS ($6,385,000) FOR THE PURPOSE OF REFUNDING ALL OR A
PORTION OF CERTAIN OUTSTANDING BONDS OF THE COUNTY; MAKING
PROVISION FOR THE ISSUANCE, SALE AND PAYMENT OF SAID BONDS;
ESTABLISHING THE TERMS THEREQY AND THE DISPOSITION OF PROCEEDS
THERETROM; AND PROVIDING FOR THE LEVY OF TAXES FOR THE
PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE
BONDS.

WHEREAS, Sullivan County, Tennessee (the "County") has previously issued and there is
currently outstanding Industrial (Business} Park Bonds, Series 2007, dated July 11, 2007, maturing April
1, 2015 through April 1, 2018, inclusive, April 1, 2021, April 1, 2024 and April 2028 (the "Outstanding
Bonds™) issued pursuant to Sections 9-21-101 et seq., Tennessee Code Annotated for the acquisition of
land for and the construction of an industrial (business) park and related infrastructure jointly pursuant to
an Intergovernmental Financing Agreement with the City of Kingsport, Tennessee, the City of Brstol,
Tennessee and the City of Bluff City, Tennessee (the “Industrial Park”); ard

WHEREAS, counties in Tennessee are authorized by Sections 9-21-901, Tennessee Code
Annotated, to issue, by resolution, bonds to refund, redeem or make principal and interest payments on
their previously issued bonds, notes or other obligations; and

WHERTAS, the Board of County Commissioners of the County las determined that a poriion of
the Outstanding Bonds can be refunded and will effect a cost savings to the public; and

WHEREAS, the plan of said refunding has been submitted to the Director of State and Local
Finance as required by Section 9-21-903, Tennessee Code Annotated, and said report on the plan of
refunding has been issued and is aiiached hereto as Exhibit A; and

WHEREAS, it is the intention of the Board of County Commissioners to adopt this resolution for
the purpose of authorizing the issuance of industrial (business) park refunding bonds, in one or more
series, for the purpose of refunding a portion of the Outstanding Bonds, providing for the issuance, sale
* and payment of said Bonds, establishing the terms thercof and the disposition of proceeds therefrom and
providing for the levy of a tax for the payment of principal thereof, premium, if any, and interest thereon. .

NOW, THEREFORE, BE IT RESOLVED by the Board of County Comumissioners of Sullivan
County, Tennessee, as follows:

Section 1. Authority. The Bonds authorized by this resolution are issned pursuant to Sections 9-
21-612, et seq., Tennessee Code Annotated, and other applicable provisions of law.

Section 2. Definitions. The following terms shall have the following meanings in this resolution
unless the text expressly or by necessary implication requires otherwise:

(a) "Bonds" means Industrial (Business) Park Refunding Bonds (Federally Taxable)
authorized herein;

(b) "Book-Entry Form" or "Book-Entry System” means a form or system, as applicable,
under which physical Bond certificates in fully registered form are issued to a Depository, or o its

1



nominee as Registered Owner, with the certificate of Bonds being held by and "immobilized" in the
custody of such Depository, and under which records maintained by persons, other than the County or the
Registration Agent, constitute the written record that identifies, and records the transfer of, the beneficial
"book-entry” interests in those Bonds;

(c) “Certificate of Public Purpose and Necessity” means that certificate issued by the
Building Finance Committee of the Tenncssee Department of Economic Development pursuant to
Sections 13-16-201 et seq., Tennessee Code Annotated,

(d) "Code" shall mean the Internal Revenue Code of 1986, as.amended, and all regulations
promulgated thereunder;

(e) "County" shall mean Sullivan County, Tennessee;

@ "Depository” means any securities depository that is a clearing agency under federal laws

operating and maintaining, with its participants or otherwise, 2 Book-Entry System, including, but not

limited to, DTC;

(g) "DTC" means the Depository Trust Company, a limited purpose company organized
under the laws of the State of New York, and its successors and assigns; '

(h) "DTC Participant(s)" means securities brokers and dealers, banks, trust companies and
clearing corporations that have access to the DTC System;

(i} "Debt Management Policy" means the Debt Management Policy adopted by the
Goveming Body as required by the State Funding Board of the State of Temnessee;

) "Escrow Agent" means the escrow agent appointed by the County Mayor, or its
successor; '

(k) "Financial Advisor" means Stepheis Inc.;

n ' "Governing Body" means the Board of County Commissioners of the Coﬁnty;_

(m)  “Industrial Park” shall have the meaning set forth in the preamble hereto; -
. (ﬁ) | Inter_g.m.remmental :Financing_ Agreemeni” meéns that certain Intergovernmental
Financing Agreement by and among the County, the City of Kingsport, Tennessee, the City of Bristol,
Tennessee and the City of Bluff City, Tennessee as it relates to the Industrial Park;

(0) - "Outstanding Bonds" shall have the meaning set forth in the preamble hereto;

(p) “Refunded Bonds” means the maturities or portions of maturities of the Outstanding

Bonds designated by the County Mayor pursuant to Section 9 hereof;

(q) "Refunding Escrow Agreement" shall mean the Refunding Escrow Agreement, dated as
of the date of the Bonds, to be entered into by and between the County and the Escrow Agent, in the form
of the document attached hereto and incorporated herein by this reference as Exhibit D, subject to such
changes therein as shall be permitted by Section 12 hereof;
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(r) "Registration Agent" means the registration and paying agent for the Bonds appointed by
the County Mayor pursuant to Section 4 hereof; and

(8) "Srate Director” shall mean the Director of State and Local Finance for the State of
Tennessee.

Section 3. Findings of the Governing Body, Compliance with Debt Manageinent Policy. It is
hereby found and determined by the Governing Body that the issuance and sale of the Bonds, as proposed
herein, is consistent with the County’s Debt Management Policy. The issuance of the Bonds authorized
by this resolution is advisable because it will result in the reduction in debt service payable by the County
over the term of the Outstanding Bonds. The Bonds autherized herein will be structured so as not to
extend beyond the original term of the Refunded Bonds. The refinancing analysis, including estimated
interest, has been fully disclosed and is attached hereto as Exhibit B. As tequired by the Debt
Management Policy, the State Form CT-0253 with estimated costs of 1ssuance is also attached as part of
Exhibit B.

Qection 4. Authorization and Terms of the Bonds.

(a) For the purpose of providing funds to refund the Refunded Bonds and pay the costs
incident to the issuance and sale of the Bonds, as more fully set forth in Section 10 hereof, there are
hereby authorized to be issued Bonds, in one or more series, of the County in the approximate principal
amount of $6,385,000 to pay the principat of and interest on the Refunded Bonds and pay costs of
issuance of the Bonds. The Bonds shall be issued in fully registered, book-entry only form (except as
otherwise permitted herein), without coupons, shall be issued in one or more series, shall be known as
"Industrial {Business) Park Refunding Bonds (Federally Taxable}” and shall have such series designation
and dated date as shall be determined by the County Mayor pursuant to Section 9 hereof. The rate or
rates on the Bonds shall not exceed the maximum interest rate permitied by applicable law at the time of
the sale of the Bonds, or any series thereof. Subject to the adjustments permitted pursuant to Section 9
hereof, interest on the Bonds shall be payable semi-annually on April 1 and October ! in each year,
commencing October 1, 2015, 'The Bonds shall be issued initially in $5,000 denominations or integral
muitiples thereof, as shall be requested by the original purchaser, and, subject to adjustiment as permitted
by Section 9 hereof, shall mature, subject to prior rederption, either serially or through mandatory
redemption on April 1 of each year, in the years 2016 through 2028, inclusive. Attached hereto as Exhibit
B is a preliminary debt service cstimate of the amortization of the Bonds; provided, however, such
amortization may be adjusted in accordance with Section 9 hereof.

(b) Subject to the adjustments permitted under Section 8 hereof, Bonds maturing on or before
April }, 2024 shall mature without option of redemption and Bonds maturing on April 1, 2025 and
thereafter, shall be subject to redemption prior to maturity at the option of the County an April 1, 2024
and thereafter, as a whole or in part at any lime at the redemption price of par plus accrued interest to the

redemption date.

If less than all the Bonds shall be called for redemption, the malurities to be redeemed shall'be
selected by the Goveming Body in its discretion. I less than all of the Bonds within 2 single maturity
shall be called for redemption, the interests within the maturity to be redeemed shall be selected as

follows:

0 if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the Bonds to be redeemed shall be determined by DTC, or such successor
Depository, by lot or such other manner as DTC, or such successor Depository, shall deterrmne,

or



(i)  if the Bonds are not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the
Registration Agent by lot or such other random manner as the Registration Agent in its discretion
shall determine.

(c) Pursuant to Section'9 hereof, the County Mayor is authorized to sell the Bonds, or any
maturities thereof, as term bonds (“Term Bonds”) with mandatory redemption requirements
corresponding to the maturities set forth herein or as determined by the County Mayor. In the event any
or all the Bonds are sold as Term Bonds, the County shall redeem Term Bonds on redemption dates
corresponding to the maturity dates set forth herein, in aggregate principal amounts equal to the maturity
amounts established pursuant to Section 9 hereof for each redemption date, as such maturity amounts may
be adjusted pursuant to Section 9 hereof, at a price of par plus accrued interest thereon to the date of
redemption. The Term Bonds to be redeemed within a single maturity shall be selected in the manner
described in subsection (b} above.

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any such
mandatory redemption date, the County may (i} deliver to the Registration Agent for cancellation Bonds
to be redeemed, in any aggregate principal amount desired, and/or (i1) receive a credit in respect of its
redemption obligation under this mandatory redemption provision for any Bonds of the maturity to be
redeemed which prior to said date have been purchased or redeemed (otherwise than through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registration Agent
and not theretofore applied as a credit against any redemption obligation under this mandatory sinking
fund provision. Each Bond so delivered or previously purchased or redeerned shall be credited by the
Registration Agent at 100% of the principal amount thereof on the obligation of the County on such
payment date and any excess shall be credited on future redemption obligations in chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund provision
shall be accordingly reduced. The County shall on or before the forty-fifth (45th) day next preceding
each payment date furnish the Registration Agent with its certificate indicating whether or not and to what
extent the provisions of clauses (i) and (ii) of this subsection are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on

- or before the next succeeding payment date. s o :

‘ (d) Notice of call for red_emptidn,' whether optional or'mandatdry,‘ shall be given by the
‘Registration Agent on behalf of the County not less than thirty (30) nor more than sixty (60) days prior to ,

the date fixed for redemption by sending an appropriate notice to the registered owners of the Bonds to be

redeemed by first-class mail, postage prepaid, at the addresses shown on the Bond registration records of .

the Registration Agent as of the date of the notice; but neither failure to mail such notice nor any defect in
any such notice so mailed shali affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. The notice may state that it is conditioned upon the deposit of
moneys in an amount equal to the amount necessary to effect the redemption with the Registration Agent
" no later than the redemption date (“Conditional Redemption”). As long as DTC, or a sticcessor
Depository, is the registered owner of the Bonds, all redemption notices shall be mailed by the
Registration Agent to DTC, or such successor Depository, as the registered owner of the Bonds, as and
when above provided, and neither the County nor the Registration Agent shall be responsible for mailing
notices of redemption to DTC Participants or Beneficial Owners. Failure of DTC, or any successor
Depository, to provide notice to any DTC Participant or Beneficial Owner will not affect the validity of
such redemption. The Registration Agent shall mail said notices as and when directed by the County
pursuant to written instructions from an authorized representative of the County (other than for a
mandatory sinking fund redemption, notices of which shall be given on the dates provided herein) given
at least forty-five (45) days prior to the redemption date (unless a shorter notice period shall be
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saisfactory to the Registration Agent). From and after the redemptica date, all Boads called for
redemption shail cease to bear interest if funds are avaiiable at the office of the Registration Agent for the
paymeni thereof and if notice has been duly provided as set forth herein. In the cuse of a Conditional
Redemprion, the failure of the Ceunty v make funds available in par or in whole on or before the
redernption date shall not constitute an event of default, and the Registration Agent shall give immediate
notice to the Depository ar the affected Bondhelders that the redemption did not occur and that the Bonds
called for redemiption and not so paid remain oustanding.

ie) The County Mavor is hercby authorized and ditected to adpoint the Registration Agent
for the Bonds and the Registration Agent so appointed 15 authorized and directed to maincam Bond
registration records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein,
either a: original issuance or upon transfer, to effect transfers of the Bonds, to give all notices of
redemption as required herein, to make all payments of principal and interest with respect to the Bonds as
provided herein, to cancel and destroy Bonds which have been paid at maturiy or upon earlier
redemption or submitted for exchange or transter, ta furnish the County at Teast annually a cerrificate of
destruetion with respect 1o Bonds canceled and destroyed, and to furnish the County at least annualiy an
audit confirmation of Bonds paid, Bonds ourstanding and payments made with respect 1o interest on the
Bonds. The County Mayor is hereby authorized to execute and the Couniy Clerk is hereby authorized to
attest such wriiten agreement between the County and the Registration Agent as they shall deem
necessary and proper with respect to the obligations, duties and rights of the Registration Agewt. The
payment of all reasonable fees and expenses of the Registration Agent for the discharge of its duties and
obligations hereunder or under any such agreement 15 hercby authorized anc directed.

&)} The Bonds shall be pavable, both principal and interest, in lawfd money of the United
States of America at the main olfice of the Registration Agent. The Registrasion Agent shall make all
interest payments with respect to the Bonds by check or draft on cach interest payment date directly (o the
regisiered owners as shown on the Bond registration records maintained by the Recistration Agent as of
the ciose of business on the fifteentlh day of the month next preceding fie interest payment date (rhe
"Regnlar Record Date™ by depositing said pavment in the United States masl, postage prepaid, addressed
1o such owners at their addresses shown on said Bond regisiration recerds, without, eacept for hinal
payment, the presentation or surrender of such registered Bonds, and all such paymeuts shall discharge
the obligations of the County in respect of such Bonds to the extent of the payments so made. Payment of
principal of and premium, if any, on the Bonds shall be made upon presentation and surrender of such
Bends to the Registration Agent as the same shall become due and payable. All rates of interest specified
herein shall be computed on the basis of a three hundred sixty (360) day year compesed of twelve (12)
months of thirty (30} days each. In the event the Bonds are no longer regisiered in the name of DTC, ora
successor Depository, if requested by the Owner of at least $1,000,000 in apgresrate principal amount of
the Bonds, payment of interest on such Bonds shali be paid by wire wransfer to a bank within the
continental United States or deposited to a designated account it siuch account s maintained with the
egistration Agent and written notice of any such election and deswgnated account is piven to the
Registration Agent prior to the record date,

() Any interest on any Bond that is payable but is not puncteally paid or duly provided for
on any interest payment date (hereinafter "Defaulred Interest™) shall forthwih ccase to be puyable o the
registered owner on the relevant Regular Record Date; and, m lieu thercof, such Defaulied Interest shall
be paid by the County 1o the persons m whose names the Bonds are registeced af the close of business an
a date (the "Special Record Date") for the payment of such Defaulted Inicrest, which shall be fixed in the
following manner: the County shall notify the Registration Agent in writing of the amount of Defaulted
Interest proposad to be paid an each Bord and the dale of the proposed pavment, and at the same time the
County shall deposit with the Registration Agent an amount ol money equal to the aggrepate amount
propused to be paid in respect of such Defaulted Interest or shall make toungements satisfectory 1o the
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Registration Agent for such deposit prior to the date of the proposed payment, such money when
deposited to be held in trust for the benefit of the persons entitled to such Defaulted Interest as in this
Section provided. Thereupon, not less than ten (10) days after the receipt by the Registration Agent of the
notice of the proposed payment, the Registration Agent shall fix a Special Record Date for the payment of
such Defaulted Interest which Date shall be not more than fifteen (15) nor less than ten (10) days prior to
the date of the proposed payment to the registered owners. The Registration Agent shall promptly notify
the County of such Special Record Date and, in the name and at the expense of the County, not less than
ten (10) days prior to such Special Record Date, shall cause notice of the proposed payment of such
Defaulted Interest and the Special Record Date therefor to be mailed, first class postage prepaid, to each
registered owner at the address thereof as it appears in the Bond registration records maintained by the
Registration Agent as of the date of such notice, Nothing contained in this Section or in the Bonds shall
impair any statutory or other rights in law or in equity of any registered owner arising as a result of the
failure of the County to punctually pay or duly provide for the payment of principal of, premium, if any,
and interest on the Bonds when due.

(h) The Bonds are transferable only by presentation to the Repistration Agent by the
registered owner, or his legal representative duly authorized in writing, of the régistered Bond(s) to be
transferred with the form of assignment on the reverse side thereof completed in full and signed with the
name of the repistered owner as it appears upon the face of the Bond(s) accompanied by appropriate
documentation necessary to prove the legal capacity of any legal representative of the registered owner.
Upon receipt of the Bond(s) in such form and with such documentation, if any, the Registration Agent
shall issue a new Bond or the Bond to the assignee(s) in $5,000 denominations, or integral multiples
thereof, as requested by the registered owner requesting transfer. The Registration Agent shall not be
required to transfer or exchange any Rond during the period commencing on a Regular or Special Record
Date and ending on the corresponding interest payment date of such Bond, rior to transfer or exchange
any Bond after the publication of notice calling such Bond for redemption has been made, nor to transfer
or exchange any Bond during the period following the receipt of instructions from the County to call such
Bond for redemption; provided, the Registration Agent, at its option, may make transfers after any of said
dates. No charge shall be made to any registered owner for the privilege of transferring any Bond,
provided that any transfer tax relating to such transaction shall be paid by the registered owner requesting

- transfer. The person in whose name any Bond shall be registered shall be deemed and regarded as the
~ absolute owner thereof for all purposes and neither the County nor the-Registration Agent shall be -~
affected by any notice to the contrary whether or not any payments due on the Bonds shall be overdue. -

The Bords, upon surrender to the Registration Agent, may, at the optioit of the registered owner, be

exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any authorized

denomination or deuominati_ons. :

()  ‘TheBonds shall be executed in such manner as may be prescribed by abplicable law, in

the name, and on behalf, of the County with the manual or facsimile signature of the County Mayor and
- with the official seal, or a facsimile thereof, of the County impressed or imprinted thereon and attested by
the manual or facsimile signature of the County Clerk. :

G) " Except as otherwise provided in Section 9 hereof, the Bonds shall be registered in the
name of Cede & Co., as nominee of DTC, which will act as securities depository for the Bonds.
References in this Section to a Bond or the Bonds shall be construed to mean the Bond or the Bonds that
are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC and
immobilized in its custody. A Book-Entry Systen shall be employed, evidencing ownership of the Bonds
in authorized denominations, with transfers of beneficial ownership effected on the records of DTC and
the DTC Participants pursuant to rules and procedures established by DTC.
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Fach DTC Participant shall be credited in the records of DTC with the amount of such DTC
Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be purchased by or
through DTC Participznis. The holders of these beneficial ownership interests are hereinafter referred to
as the "Beneficial Owners." The Beneficial Owners shall not receive the Bonds representing their
beneficial ownership interests. The ownership interests of each Beneficial Owner shall be recorded
through the records of the DTC Participant from which such Beneficial Owner purchased its Bonds.
‘Pransfers of ownership inferests in the Bonds shall be accomplished by book entries made by DTC and,
in turn, by DTC Participants acting on behalf of Beneficial Owners. S0 LONG AS CEDE & CO., AS
NOMINEE FOR DTC, 18 THE REGISTERED OWNER OF THE BONDS, THE REGISTRATION
AGENT SHALL TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS I'OR ALL
PURPOSES UNDER THIS RESOLUTION, INCLUDING RECEIPT OF ALL PRINCIPAL OF,
PREMIUM, IF ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND
REQUESTING OR DIRECTING THE REGISTRATION AGENT TO TAKE OR NOT TO TAKE, OR
CONSENTING TO, CERTAIN ACTIONS UNDER THIS RESOLUTION.

Payments of principal, interest, and redemption premium, if any, with tespect to the Bonds, so
tong as DTC is the only owner of the Bonds, shall be pad by the Registration Agent directly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representation relating to the Bonds from the
County and the Registration Agent to DTC (the "Letter of Representation”). DTC shall remit such
payments to DTC Participants, and such paymenis thereafter shall be paid by DTC Participants to the
Beneficial Owners. The County and the Registration Agent shall not be responsible o Liable for payment
by DIC or DTC Participants, for sending transaction statements or for maintaining, supervising or
reviewing records maintained by DTC or DTC Participants.

In the event that (1) DTC determines not to continue to act as securilies depository for the Bonds
ot (2) the County determines that the continuation of the Book-Entry Syster: of evidence and transfer of
ownership of the Bonds would adversely affect their interests ot the interests of the Beneficial Owners of
the Bonds, the County shall discontinue the Book-Entry System with DTC. If the County fails to 1dentify
another qualified sceurities depository to replace DTC, the County shall cause the Registration Agent to
authenticate and deliver replacement Bonds in the form of fully registered Bonds to each Beneficial
Owner. :

THE COUNTY AND THE REGISTRATION AGENT SIIALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY BENEFICIAL
OWNER WITH RESPECT TO (i} THE BONDS; (i) THE ACCURACY OF ANY RECORDS -
MAINTAINED BY DTIC OR ANY DTC PARTICIPANT; (iii) THE PAYMENT BY DTC OR ANY
DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF
THE PRINCIPAL OF AND INTEREST ON THE BONDS; (iv) THE DELIVERY OR TIMELINESS OF
DELIVERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE DUE TO ANY BENEFICIAL
OWNER THAT IS REQUIRED OR PERMITTED UNDER THE TERMS OF TS RESOLUTION TO
BE GIVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN T{IE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR
(vi) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC, OR TTS NOMINEE, CEDE &
CO., AS OWNER.

(k) The Registration Agent is hereby authorized to fake such action as may be necessary
from time to time to qualify and maintain the Bonds for deposit with DIC, including but not limited to,
wire transfers of interest and principal payments with respect to the Bonds, utilization of ¢lectronic book
entry data received from DTC in place of actual delivery of Bonds and provision of notices with respect
to Bonds registered by DTC (or any of ifs designees identified to the Registration Agent) by overnight
delivery, courier service, telegram, telecopy or other similar means of communication. No such
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arrangements with DTC may édversely affect the interest of any of the owners of the Bonds, provided,
however, that the Registration Agent shall not be liable with respect to any such arrangements it may
make pursuant to this section.

)] The Registration Agent is hereby authorized to authenticate and deliver the Bonds to the
original purchaser, upon receipt by the County of the proceeds of the sale thereof and to authenticate and
deliver Bonds in exchange for Bonds of the same principal amount delivered for transfer upon receipt of
the Bond(s) to be transferred in proper form with proper documentation as hereinabove described. The
Bonds shall not be valid for any purpose unless authenticated by the Registration Agent by the manual
signature of an officer thereof on the certificate set forth herein on the Bond form.

(m) In case any Bond shall become mutilated, or be lost, stolen, or destroyed, the County, in
its discretion, shall issue, and the Registration Agent, upon written direction from the County, shall
authenticate and deliver, a new Bond of like tenor, amount, maturity and date, in exchange and
substitution for, and upon the cancellation of, the mutilated Bond, or in lieu of and in substitution for such
lost, stolen or destroyed Bond, or if any such Bond shall have matured or shall be about to mature, instead
of issuing a substituted Bond the County may pay or authorize payment of such Bond without surrender
thereof. In every case the applicant shall furnish evidence satisfactory to the County and the Registration
Agent of the destruction, theft or loss of such Bond, and indemnity satisfactory to the County and the
Registration Agent; and the County may charge the applicant for the issue of such new Bond an amount
sufficient to reimburse the County for the expense incurred by it in the issue thereof.

Section 5. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within the County. The Bonds shall be additionally payable from, but
not secured by, payments made to the County under the Intergovernmental Financing Agreement. For the
prompt payment of principal of, premium, if any, and interest on the Bonds, the full faith and credit of the
County are hereby irrevocably pledged.

Section 6. Form of Bonds. The Bonds shall be in substantially the following form, the omissions
to be appropriately completed when the Bonds are prepared and delivered:

(Form of Face of Bond)
REGISTERED ~ o | " 'REGISTERED
Number o ' o 3
UNITED STATES OF AMERICA
. STATE OF TENNESSEE
COUNTY OF SULLIVAN

INDUSTRIAL (BUSINESS) PARK REFUNDING BOND (FEDERALLY TAXABLE), SERIES

Interest Rate: Maturity Date: Date of Bond: . - CUSIPNo.:

Registered Owner: CEDE & CO.
Principal Amount:

FOR VALUE RECEIVED, Sullivan County, Tennessee (the "County") hereby promises to pay to
the registered owner hereof, hereinabove named, or registered assigns, in the manner hereinafter

provided, the principal amount hereinabove set forth on the maturity date hereinabove set forth (or upon

8

R

R .




earlier redemption as set forth herein), and to pay interest (computed on the basis of a 360-day year of
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove set forth from
the date hereof unti! said maturity date [or redemption date], said interest being payable on [October 1,
20151, and semi-annually thereafter on the first day of [April) and [October] in each year until this Bond
matures {or is redeemed]. Both principal hereof and interest hereon are payable in lawful money of the
United States of America by check or draft at the principal corporate  trust office  of
[ S S repistration agent and paying agent
the "Registration Agent"). The Registration ‘Agent shall make all interest payments with respect to this
Bond on each interest payment date directly to the registered awner hereof shown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifteenth day
of the month next preceding the interest payment date (the "Regular Record Date") by check or draft
mailed to such owner at such owner's address shown on said Bond regisiration records, without, except
for final payment, the presentation or surrender of this Bond, and all such payments shall discharge the
obligations of the County to the extent of the payments so made. Any such interest not so punctually paid
or duly provided for on any interest payment date shall forthwith cease to be payable to the registered
owner on the relevant Regular Record Date; and, in liew thereof, such defanlted interest shall be payable
to the person in whose name this Bond is tegistered at the close of business on the date (the "Special
Record Date") for payment of such defavlted inferest to be fixed by the Registration Agent, notice of
which shall be given to the owners of the Bonds of the issue of which this Bond is one not less than ten
(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on) this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

Except as otherwise provided herein or i the Resolntion, as hereinafter defined, this Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trusl Company, New York, New
York {("DTC"), which will act as securitics depository for the Bonds of the series of which this Bond 1s
one. One Bond for each maturity of the Bonds shall be issued to DTC and immobilized in its custody. A
book-entry system shall be employed, evidencing ownership of the Bonds in $5,000 denominations, or
multiples thereof, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants, as defined in the Resolution, pursuant to rules and procedures established by DTC. S0 long
as Cede & Co., as nominee for DTG, is the registered owner of the Bonds, the County and ihe
Registration Agent shall treat Cede & Co., as the only owner of the Bonds for all purposes under the
Resolution, including receipt of all principal of, {premium, if any,} and interest on the Bonds, receipt of -
nolices, voting .and requesting or taking or not taking, or consenting fo, certain actions hereunder.
Payments of principal and interest [and redemption premium, if any,] with respect to the Bonds, so long
as DTC is the only owner of the Bonds, shall be paid directty to DTC orits nominee, Cede & Co. DTC
shall remit such payments to D1C Participants, and such payments thereafter shall be paid by DTC
Participants to the Bencficial Owners, as defined in the Resolution. Neither the County nor the
Registration Agent shall be responsible or liable for payment by DTC or DTC Participants, for sending
transaction statements or for maintaining, supervising ot reviewing records maintained by DTC or DTC
Participants. In the event that (1) DTC determines not to contimue to act as seenrities depository for the
Bonds or {2) the County determines that the continuation of the hook-entry system of evidence and
transfer of ownership of the Bonds would adversely affect ils interests or the interests of the Beneficial
Owners of the Bonds, the County may’ discontinue the book-entry systemwith DTC. If the County fails
fo identify another qualified securities depository to replace DTC, the County shall cause the Registration
Agent 1o authenticate and deliver replacement Bonds the form of flly registered Bonds to each
Reneficial Owner. Neither the County nor the Registration Agent shell have any responsibility or
obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Bonds; (ii) the
accuracy of any records maintained by DTC or any DTC Participant; (iii) the payment by DTC or any
DTC Participant of any amount due to any Beneficial Owner in respect of the principal or maturity
amounts of and interest on the Bonds; (iv) the detivery or timeliness of delivery by DTC or any DTC
Participant of any nolice due to any Bencficial Owner that is required or permitted under the terms of the
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Besolution to be given to Beneficial Owners, (v) the selection of Beneficial Owners to receive payments
in the event of any partial redemption of the Bonds; or (vi) any consent given or other action taken by
DTC, or its nominee, Cede & Co., as owner,

[Bonds of the issue of which this Bond is one maturing April 1, through April 1, )
inclusive, shall mature without option of prior redemption, and Bonds matring April 1, and
thercafter shall be subject to redemption prior to maturity at the option of the County on April 1, and

thereafter, as a whole or in part, at any time, at the redemption price of par plus interest accrued to the
redemption date,

If less than all the Bonds shall be called for redemption, the maturities to be redeemed shall be
designated by the Board of County Commissioners of the County, in its discretion. If less than all the
principal amount of the Bonds of a maturity shall be called for redemption, the interests within the
maturity to be redeemed shall be selected as follows:

(1) if the Bonds are being held under a Book-Entry System by DTC, or a suceessor

Depository, the amount of the interest of each DTC Participant in the Bonds to be redeemed shall

-be determined by DTC, or such successor Depository, by lot or such other manner as DTC, or
such successor Depository, shall determine; or

(i)  if the Bonds are not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the
Registration Agent by lot or such other random manner as the Registration Agent in its discretion
shall determine. '

[Subject to the credit hereinafter provided, the County shall redeem Bonds maturing

- ' on the redemption dales set forth below opposite
the maturity dates, in aggregate principal amounts equal to the respective dollar amounts set forth below
opposite the respective redemption dates at a price of par plus accrued interest thereon to the date of
redemption. DTC, as securitics depository for the series of Bonds of which this Bond is one, or such
Person as shall then be serving as the securities depository for the Bonds, shall determine the interest of
each Participant in the Bonds to be redeemed using its procedures generally in use at that time. If DTC,
or.another securities depository is no longer serving as securities depository for the Bonds, the Bonds to

be redeemed within a maturity shall bé selected by the Registration Agent by lot or such other random

manner as the Registration Agent in its discretion shall select. ‘The dates of redemption and principal
amount of Bonds tobe redeemed on said dates are as follows; ‘

‘ . Principal Amount
Final Redemption of Bonds
Maturity Date , Redeemed

. *Final Maturity

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any such
redemption date, the County may (i) deliver to the Registration Agent for cancellation Bonds to be
redeemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of its
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redemption obligatien under this mandatory redemption provision for any Bonds of the maturity 10 be
redeemed which prior to said date have been purchased or redeemed (otherwise than through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registraiion Agent
and not theretofore applied as a credit against any redemption obligation under this mandatory sinking
fund provision. Each Bond so delivered or previocusly purchased or redeemed shall be crediied by the
Registration Agent at 100% of ihe principal amount thereof on the obligetion of the County on such
paymenl date and any excess shall be credited on future redemption obligations im chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory ~inking fuid provision
shall be accordingly reduced. The County shall on or before the forty-fifth {(45th) day next preceding
each pavmeit date furnish the Registration Agent with iis cerlificate indice’ing whether or not and to what
extent the provisions of clauses (1) and (i) of this subsection are to be availed of with respect o such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or before the next succeeding payment date.]

Notice of ¢alil for redemption{, whether optional or mandatory,] skall be given by the Registration
Agent not less than thinty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the nutice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. The notice may state that it is conditioned upon the deposit of moneys i an amournt
equal to the amount necessary to effect the redemption with the Repistution Agent not later than the
redemption date ("Conditional Redemption™).  As long as DTC, or « successor Depository, 15 the
repistered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC,
or such successor Depository, as the registered owner of the Bonds, as and when above provided, asd
neither the County nor the Repistration Agent shall be responsible for mailing notices ot redeniption to
DTC Participanis or Beneficial Owners. Failure of DTCL or any successar Depository, to provide notice
to any DTC Partcipant wiil oot affect the validity of such redemption. Trom and alter any redemprion
date, all Bonds called for redemption shall cease to bear interest if funds are available at the office of the
Registration Agent for the payment thercol and if notice has been duly provided as set forih 1a the
Resolution, as hereafier defined. In the case of a Conditional Redemption, the failure of the County to
make funds available in part or in whole on or before the redemption date shall not constitute an event of
default, and the Registration Agent shall give immiediate notice to the Depository or the affected
Bondholders that the redemption did not eccur and that the Bonds called for redemplion and not so paid
remain outstanding.] '

This Bond is transferable by the regisiered owner hereof tn persen or by such owner’s aliomey
duly authorized in writing at the principal corporate trust oftice of the Registration Agent set forth on the
front side hereof, but only in the manner, subject to hmitations and upon payment of the charges provided
in the Resolution, us herzafter detined, and upon surrender and cancellzion of this Bond, Upen sach
transfer a new Tiond or Bands of authorized denominations of the same maturity and interest rate for the
same aggrevate principal amount will be issued Lo the transferee in excrange theretor. The person in
whose name this Bond is registered shall be deemed and regarded as the absoiute owner thereof tor ali
purposes and neither the County nur the Regisiration Agent shall be affect:d by any notice to the contrary
whether or not any payments due on the Bond shall be overdue. 3ords, upon surender o the
Registration Avent, may, at the option of the registered owner therecf, be exchanged for an cqual
aggregate principal amount of the Bonds of the same matusity ir awthonzed -denomination or
denominations, upon the terms set forth in the Resolution. The Registraton Agent shall not be required
to transfer vr exchange any Bond dunng the period commencing en a Fegalar Record Date or Special
Record Date and ending on the corresponding nterest payment date of such Bond|[, nor (o itansfer or
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exchange any Bond after the notice calling such Bond for redemption has been made, nor during a period
following the receipt of instructions from the County to call such Bond for redemption].

This Bond is one of a total authorized issue aggregating § and issued by the County
for the purpose of providing funds to refund the County’s outstanding [Industrial (Business) Park Bonds,
Series 2007, dated July 11, 2007, maturing April 1, 20i8, April 1, 2021, April 1, 2024 and April 1, 2028,
inclusive], under and in fuil compliance with the constitution and statutes of the State of Tennessee,
including Sections 9-21-101, et seq., Tennessee Code Annotated, and pursuant to a resolution duly
adopted by the Board of County Commissionets of the County on December 15, 2014 (the "Resolution").

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable properly located
within the County. The Bonds shall be additionally payable from, but not secured by, payments made to
the County under the Intergovernmental Financing Agreement by and among the County, the City of
Kingsport, Tennessee, the City of Bristol, Tennessee, and the City of Bluff City, Tennessee. For the
prompt payment of principal of [, premium, if any,] and interest on this Bond, the full faith and credit of
the County are irrevocably pledged. For a more complete statement of the general covenants and
provisions pursuant to which this Bond is issued, reference is hereby made to said Resolution.

This Bond and the income therefrom are exempt from all present state, county and municipal
taxes in Tennessee except (a) inheritance, transfer and estate taxes, (b} Tennessee excise taxes on interest
on the Bond during the period the Bond is held or beneficially owned by any organization or entity, other
than a sole proprietorship or general partnership, doing business in the State of Tennessee, and (c)
Tennessee franchise taxes by reason of the inclusion of the book value of the Bond in the Tennessee
franchise tax base of any organijzation or entity, other than a sole proprietorship or general partnership,
doing business in the State of Tennessee. :

Interest on this Bond will be included in gross income for federal income tax purposes,

It is hereby certified, recited, and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and 1n the issnance of this Bond exist, have happened and have.
been performed in due time, form and manner as required by law, and that the amount of this Bond,
together with all other indebtedness of the County, does not exceed any limitation prescribed by the
constitution and statutes of the State of Tennessee. : : :

IN WITNESS WHEREOF, the County has caused this Bond to be signed by its County Mayor
with his manual or facsimile signature and attested by its County Clerk with her manual or facsimile -
signature under an impression or facsimile of the corporate seal of the County, all as of thé date -

hereinabove set forth.

SULLIVAN COUNTY

BY:
- County Mayor -
(SEAL)

ATTESTED:

County Clerk

12

R~ 1, Y e

ey




Transferable and payable at the
principal corporate trust office of:

Date of Registration:

This Bond is one of the issue of Bonds issued pursuant to the Resolution hereinabove described.

Registration Agent

By:

Authorized Officer

(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned  sells, assigns, and fransfers unto
o __, whose address is ____ _ {Please
insert Federal Identificaiion or Social Security Number of Assignee ), the within Bond
of Sullivan County, Tennessee, and does bereby  irrevocably  constifute and  appoint
.., atiomcy, lo transfer the said Bond on the records kept for registration thereof
with full power of substitution in the premises.

bated:

NOTICE: The signalure fo this assignmenl must
correspond with the name of the registered owner
as it appears on the face of the within Bond in
every particular, without alferation or enlargement
or any change whatsoever. '

Signature guaranteed:

NOTICE: Signamrc(_sjmust be guaranteed -
by a member firm of a Medallion Program
acceplable to the Registration Agenl.

Section 7. Pledpe of Net Revenunes and Levy of Tax., The Counly, through its Governing Body,
shall annually levy and collect a tax upon all taxable property within the County, in addition to all other
taxes authorized by law, sufficient to pay principal of, premium, if any, and interest on the Bonds when
due, and for that purpose there is hereby levied a direct annual tax i such amount as may be found
necessary each year to pay principal and interest coming due on the Bonds in said year. Principal and
intevest falling due at any time when there are insufficient fands from this tax levy on hand shall be paid
from the current funds of the County and reimbursement therefor shall bz made out of the taxes hereby
provided to be levied when {he same shall have been collected. The tax kerein provided may be reduced
to the extent of any payments made to the County under the Intergovernmental Financing Agreement, any
appropriations from other funds, taxes and revenues of the County, 1o the payment of debt service on the

Bonds.
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Section 8. Project Covenants. The County covenants with the owners of the Bonds as follows:

(2)  The Industrial Park has not and will not be developed or disposed of in a manner which
will violate the laws, statutes or Constitution of the State of Tennessee.

(b) The net proceeds of any sale of all or any portion of the Industriai Park shait be deposited
in 2 special fund to be used to pay principal of or interest on the Bonds or used to reimburse the debt
service fund of the County.

(c) The County will comply with all requirements and conditions of the Certificate of Public
Purpose and Necessity in the acquisition of land for and the development of the Industrial Park and the
sale of the Jand therein.

(d) The total bonded indebtedness of the County outstanding, including the Bonds hereby
authorized, solely for the purposes authorized by Sections 13-16-201 to 13-16-207, inclusive, and 7-55-
101 to 7-55-11, inclusive, Tennessee Code Annotated, as amended, shall not exceed ten percent (10%) of
the total assessed valuation of the property in the County as ascértained by the last completed assessment,

Section 9. Sale of Bonds.

(a) The Bonds shall be offered for public sale, as required by law, in one or more series, at a
price of not less than ninety-nine percent (99%) of par, plus accrued interest, as a whole or in part from
time to time as shall be determined by the County Mayor.

{b) The Bonds, or any series thereof, shall be sold by delivery of bids via physical delivery,
mail, fax, or telephone or by electronic bidding means of an Internet bidding service as shall be
determined by the County Mayor. -

() If the Bonds are sold in more than one series, the County Mayor is authorized to cause to
be sold in each series an aggregate principal amount of Bonds less than that shown in' Section 4 hereof for
each series, so long as the total aggregate principal amount of all series issued does not exceed the total

~aggregate of Bonds authorized to be issued herein. _

(d) The County Mayor is further authorized with respect to each series of Bonds to:

(D cliange the dated date of the Bonds Or any series théfeof,_ to a date other than the
date of issuance of the Bonds; o

{2) change the designation of the Bonds, or any series thereof, to a designation other
than "Industrial (Business) Park Refunding Bonds (Federally Taxable)" and to specify the series

designation of the Bonds, or-any series thereof)

(3)  change the first interest payment date on the Bonds or any series thereof to a date

other than October 1, 2015, provided that such date is not later than twelve months from the dated
date of such series of Bonds;

(4)  adjust the principal and interest payment dates and the maturity amounts of the

Bonds, or any series thereof, provided that {A) the total principal amount of all series of the
Bonds does not exceed the total amount of Bonds authorized herein necessary to refund the
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Refundad Bonds; and (B) the final mawrity date of each series shall not excecd the end of the
tiscal year of the final maturity of the Outstanding Bonds refunded by such series;

(*) adjust the County's optional redemption provisions of the Bonds mcluding
making the Bonds non-callable prior to maturity, provided that the premium amount to he paid on
Bonds or any series thareof does not excead two percent (2%0) of the principal amoeunt thereof;

(0)  wrefinance Jess than all of the Ouistanding Bonds to maximize the ohjectives of
retinancing the Ouistanding Bonds;

{7) sell the Bonds, or any seres thereod, or any melunties thereof as Term Bonds
with mandatory redemption requirements corresponding to the maturities set forth herein or as
otherwise determined by the County Mayor, as she shali deem most advantageous to the County;
and

8) to cause all or a porlion of the Boends 1o be insured by a bond msurance pohey
issued by a naticnally recognized bond insurance company if such insurance is requested and paid
for by the winning bidder of the Bonds, or any scries thereof.

{) The County Mavor is authorized to seli the Bonds, or any sevies thereof, simultanecusly
with any other Bonds or notes authorized by resolution or resolutions of the Governing Bady. The
County Mayor is further authorized o sell the Bonds, or anv series thereol, as a single issue of Bonds
with any other Bonds with subsmuially similar terms awhorized by resolution or resolutions of the
{ioverning Body, in one or more series as he shall deern to be advanlageous 1o the Couaty and in domg
so, the County Mavoer 15 authonzed o change the designation of the Boads to o designation ather than
“Industrial (Business) Purk Refunding Bonds (Federally Taxable)'; provided, however, thal the fotal
aggregate principal amount of combined Bonds 1o be sold does not exceed the tolal apgregare prinaipal
amount of Bonds aathorized by this resolulion or Bonds anthorized by any other resclution or resclutings
adopted by the Guverning Body.

() The County Mayor is authonzed to award the Bonds, orany series thereof, in each case
to the bidider whose bid results in the lowest tue interest cost to the Coury, provided the rate or ratas on
the Bonds do not exceed the maximum rate permitted by applicable Tennessee law at the ume of the
issuance of the Bonds or any series thereof. The award of the Bonds by the County Mayor to the lowest
hidder shall be binding on the County, and no further action of the Goveming Body with respect thereto
shall be requived. If permitted i the notice of sale for the Bonds, or any series thercof: (i) the successful
hidder may request that the Bonds, or any such serics thereof, be issned in the form of fully registered
certificated Bonds in the name of the successful bidder or as directed by the suceessful bidder, in licu of -
registraiion using the Book-Entry Svstem, and {11} the successful bidder may assizs its right to purchase
the Bonds, or any series thereof, to a third party provided, however, tat upon such assignment, (he
successful bidder shall remain obligated to perform all obligarions relating to the purchase of the Bonds as
the successiut bidder, including the delivery of a good faith deposit, the eceention of required decuments
and the payment of the purchase price, if such suceessful bidder’s assignee does not perform any of such

abligarions,

(2) The County Mayor and County Clerk are autborized o cause the Bonds o be
authenticated and delivered by the Registration Agent to the successful buder, or as the successful bidder
directs, end Lo execute, publish, and deliver all certificates and decuments, including z2n official statement
and closing certificales, as they shall deem necessary in connection wih the sale and delivery of the
Bonds. The Countv Mayaor is hereby authorized to enter into a contractwith the Financial Advisor, for
financial advisory services i connection with the sale of the Bonds and t enter into & contract with Bass,
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Berry & Sims PLC to serve as bond counsel in connection with the Bonds in substantially the form

presented as Exhibit C, with such changes as may be approved by the County Mayor as evidenced by his
execution thereof.

(h) The form of the Bond set forth in Section 6 hereof, shall be conformed to reflect any
changes made pursuant to this Section 9 hereof,

) No Bonds shall be issued as “balloon indebtedness” under Tennessee Code Annotated,
Section 9-21-134, except upon receipt of approval of the Director of State and Local Finance unless
otherwise exempt.

Section 10. Disposition of Bond Proceeds.

(a) The proceeds of the sale of each series of the Bonds shall be applied by the County as
follows:

(1) all accrued interest, if any, shall be deposited to the approptiate fund of the
County to be used to pay interest on the Bonds on the first interest payment date following
delivery of the Bonds;

(ii) an amount, which together with legally available funds of the County, if any, and
investrment earnings thereon, will be sufficient to pay principal of, premium, if any, and interest
on the Refunded Bonds until and through the redemption date therefor shall be transferred to the
Escrow Agent under the Refunding Escrow Agreement to be deposited to the Escrow Fund
established thereunder to be held and applied as provided therein; and

(i) the remainder of the proceeds of the sale of the Bonds shall be used to pay the
costs of issuance of the Bonds, including necessary legal, accounting and fiscal expenses,
printing, engraving, advertising and similar expenses, bond nsurance premium, if any,

admintstrative and_ clerical costs, rating agency fees, Registration Agent fees, and other

~ miscellancous expenses incurred in connection with the issnance and sale of the Bonds.

' (b) In accordance with state law, the various department heads responsible for the fund or
funds receiving and disbursing funds are hereby authorized to amend the budget of the proper fund or
funds for the receipt of proceeds from the issuance of the obligations suthorized by this resolution
including bond proceeds, accrued interest, reoffering premium and other receipts from this transaction.
The department heads responsible for the fund or funds are further authorized to. amend -the proper
budgets to reflect the appropriations and expenditures of the receipts authorized by this resolution.

Section 11. Official Statement. The County Mayor, the Director of Accounts and Budgets,
and the County Clerk, or any of them, are hereby authorized and directed to provide for the preparation
and distribution, which may include electronic distribution, of a Preliminary Official Statement describing
the Bonds. After bids have been received and the Bonds have beén awarded, the County Mayor, the
Director of Accounts and Budgets and the County Clerk, or any of them, shall make such completions,
omissions, mnsertions and changes in the Preliminary Official Statement not inconsistent with this
resolution as are necessary or desirable to complete it as a final Official Statement for purposes of Rule
15¢2-12(e)(3) of the Securities and Exchange Commission. The County Mayor, the Director of Accounts
and Budgets and the County Clerk, or any of them, shall arrange for the delivery to the successful bidder
on the Bonds of a reasonable number of copies of the Official Statement within seven business days after
the Bonds have been awarded for delivery, by the successful bidder on the Bonds, to each potential
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investor requesting a copy of the Official Statement and to each persen to whom such bidder and
members of his bidding group initially sell the Bonds.

The County Mayor, the Director of Accounts and Budgets and the County Clerk, or any of them,
are awthorized, on behalf of the County, to deem the Preliminary Official Statement and the Official
Staternent in Tinal form, each 1o be final as of its date within the meaning of Rule 15¢2-12(b}(1}, except
for the amission in the Preliminary Official Statement of certain pricing and other information atlowed to
be omitled pursuant to such Rule 15¢2-12(b)(1). The distribution of the 'reliminary Official Stalement
and the Official Statement in final form shall be conclusive evidence that each has been deemed in final
form as of its date by the County except for the omission in the Preliminary Official Statement of such
pricing and other information.

If the winning bidder or its purchaser or assignee dees not intend to reoffer the Bonds to the
public as evidenced by a certificate executed by the winning bidder and/or its purchaser or assignee, then
an Official Statement is authorized, but not required, as shall be determined by the County Mayor in
consultation with the Financial Advisor and Bend Counsel.

Section 12. Refunding Escrow Agreement. For the purpose of providing for the payment of the
principal of, premium, if any, and interest on the Refunded Bonds, the County Mayor is hereby authorized
and directed o execute and the County Clerk to attest on behalf of the County, the Refunding Escrow
Agreement with the Escrow Agent and to deposit with the Escrow Agent the amounts 1o be used by the
Escrow Agent to purchase Government Securities as provided therein; provided, however, that the yield
on such investments shall be determined in such manner that none of the Refunded Bonds will be an
"arhitrage bond” within the meaning of Section 148 (a) of the Code. The form of the Refunding Bscrow
Agreement presented to this mecting and attached hercto as Exhibit D) is hereby in all respects approved
and the County Mayor and the County Clerk arc hereby authorized and directed to execute and deliver
same on behalf of the County in substantially the form thereof presented to this meeting, or with such
changes as may be approved by the County Mayor and County Clerk, their execution thercof to constitute
conclusive evidence of their approval of all such changes. The liscrow Agent is hercby authorized and
~directed to hold and administer all funds deposited in trust for the payment when due of principal of,
premium, if any, and interest on the Refunded Bonds and to exercise such duties as set forth in the

Refunding Escrow Agreement.

Section 13. Notice of Refunding and Redemption. Prior to the issuance of the Bonds, or any
series thereof, if required, notice of the County’s intention to refund the Refinded Bonds, shall be given
by the registration agent for the Refunded Bonds to be mailed by first-class mail, postage prepaid, to the
registered holders thereof, as of the date of the notice, as shown on the Bond registration records
maintained by such registration agent of said Refunded Bonds. Such notice shall be in the form
consistent with applicable law. The County Mayor, the Director of Accounts and Budgets and the County
Clerk, or any of them, is hereby anthorized and directed to authorize the registration agent of sad
Refunded Bonds 1o give such notice on behalf of the County in accordance with this Section and to aive
notice of redemption in accordance with the resolution authorizing the Refinded Bonds.

Section 14. Discharge and Satisfaction of Bonds, 10 the County shall pay and discharge the
indebtedness evidenced by any of the Bonds in any one or more of the following ways, to wit:

(a) By paying or causing to be paid, by deposit of sufficient finds as and when required with
the Registration Agent, the principal of and inferest on such Bonds as and when the same become due and

payable;
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(b) By depositing or causing to be deposited with any trust company or financial institution
whose deposits are insured by the Federal Deposit Insurance Corporation or similar federal agency and
which has trust powers ("an Agent"; which Agent may be the Registration Agent) in trust or escrow, on or
before the date of maturity or redemption, sufficient money or Federal Obligations, as hereafter defined,
the principal of and interest on which, when due and payable, will provide sufficient moneys to pay or
redeem such Bonds and to pay interest thereon when due until the maturity or redemption date (provided,
if such Bonds are to be redeemed prior to maturity thereof, proper notice of such redemption shall have
been given or adequate provision shall have been made for the giving of such notice);

(c) By delivering such Bonds to the Registraﬁon Agent, for cancellation by it;

and if the County shall also pay or cause to be paid all other sums payable hereunder by the County with
Tespect to such Bonds, or make adequate provision therefor, and by resolution of the Governing Body
instruct any such Agent to pay amounts when and as required to the Registration Agent for the payment
of principal of and interest on such Bonds when due, then and in that case the indebtedness evidenced by
such Bonds shall be discharged and satisfied and all covenants, agresments and obligations of the County
to the holders of such Bonds shall be fully discharged and satisfied and shall thereupon cease, terminate
and become void.

If the County shall pay and discharge the indebtedness evidenced by any of the Bonds in the
manner provided in either clanse (a) or clause (b) above, then the registered owners thereof shall
thereafter be entitled only to payment out of the money or Federal Obligations deposited as aforesaid.

Except as otherwise provided in this Section, neither Federal Obligations nor moneys deposited
with the Registration Agent pursvant to this Section nor principal or interest payments on any such
Federal Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal and interest on said Bonds; provided that any cash received from such
principal or interest payments on such Federal Obligations deposited with the Registration Agent, (A) to
the extent such cash will not be required at any time for such purpose, shall be paid over to the County as
received by the Registration Agent and (B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in Federal Obligations maturing at times and in
amounts sufficient to pay when due the principal and interest to become due on said Bonds on or prior to
such redemption date or maturity date thereof, as the case may be, and interest eamed from such
reinvestments shall be paid over to the County, as received by the Registration Agent. For the purposes
of this Section, Federal Obligations shall mean direct obligations of, or obligations, the principal of and
- interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
- any agency or instrumentality of the United States or any other obligations at the time of the purchase

- thereof are permitted investments under Tenmessee Law for the purposés described in this Section, which

Bonds or other obligations shall not be subject to redemption prior to their maturity other than at the
option of the registered owner thereof. '

Section 15. Continning Disclosure. The County hereby covenants and agrees that it will provide
annual financial information and material event notices as required by Rule 15¢2-12 of the Securities
Exchange Commission for the Bonds. The County Mayor is anthorized to execute at the Closing of the
sale of the Bonds, an agreement for the benefit of and enforceable by the owners of the Bonds specifying
the details of the financial information and material event notices to be provided and its obligations
relating thereto. Failure of the County to comply with the undertaking herein described and to be detailed
in said closing agreement, shall not be a defanlt hereunder, but any such failure shall entitle the owner or
owners of any of the Bonds to take such actions and to initiate such proceedings as shall be necessary and
appropriate to cause the County to comply with their undertaking as set forth herein and in said
apreement, including the remedies of mandamus and specific performance.
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Section 16. Resclution a Contract.  The provisions of this resolution shall constitute 2
cantract between the County and the registered owners of the Bonds, and after the issuance of the Bonds,
no change, varnation or alteration of any kind in the provisions of this rzsolation shall ke madz in any
manner until such time as the Bonds and interest due thereon shall have been paid in full.

Secetion 17, Separability. IFany section, paragraph or provision of this resoiuiion shall be held to
be invalid or unenforceable for any reason, the invalidity o unenforceabiliy of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.

Section 18, Repeal of Conflicting Resolutions and Lffective Date.  All oiher resclutions and
orders, or parts thereof, in conflict with the provisicns of this reselution arz, to the extent of such conflict,
hereby repealed and this resolution shall be in immediate effect from and afier its adoption.

Adapted and approved this 13" day of December, 2014,

County Ma y&'
ATTEST:

~County Clerk
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STATE OF TENNESSEE )
COUNTY OF SULLIVAN )

I, Jeannie Gammon, certify that I am the duly qualified and acting County Clerk of Sullivan
County, Tennessee, and as such official I further certify that attached hereto is a copy of excerpts from the
minutes of a regular meeting of the governing body of the County held on December 15, 2014, that these
minutes were promptly and fully recorded and are open to public inspection; that I have compared said
copy with the original minute record of said meeting in my official custody; and that said copy is a true,

correct and complete transcript from said original minute record insofar as said original record relates to

the refunding of certain of the County’s outstanding Industrial (Business) Park Refunding Capital Outlay ‘

Bonds (Federally Taxable).

WITNESS my official signature and seal of said County this 15tk day of __December , 2014.

Q’MW

County Clerk

(SEAL)
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EXHIBIT A

REPORT ON PLAN OF REFUNDING
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EXHIBIT B

PRELIMINARY DEBT SERVICE ESTIMATE AND ESTIMATED COSTS OF ISSUANCE

Deht Service Schedule

Date Principal Coupon interest Total P+
04:30:2015 - - - -
063072016 73,000.00 1210% 234.393.63 30%,383.63
06:30:2017 110.000.00 1.630% 200,354.00 310:954.00
06/30:2018 513,000.00 2.100% 199.106.00 714,106.00
06:30:2019 300,000.00 2.3510% 1838,291.00 £83.291.00
06302020 515.0600.00 2.680% 17574100 690.741.00
06:30r2021 330.000.00 2.950% 16193900 £91,939.00
6302022 54000000 3.140% 146,304.00 636,304.00
06:30:2023 333,000.00 3.530% 123348.00 634 348.00
06:30:2024 570,000.00 3.530% 109 736.50 £79,736.30
06302023 385,000.00 3.330% 8961350 674,635.50
06902026 620,000.00 3.6500% 63.933.00 658.985.00
06/30:2027 630,000.00 3.630% 4635300 676.335.00
06:30:2028 6440,000.00 3.650% 23.360.00 663.360.00

Total $6385,000.00 - S1,774 1386 $8,159,158.63
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EXHIBIT C
FORM OF ENGAGEMENT LETTER

LETTERHEAD OF BASS, BERRY & SIMSFLC

December 2014

Sullivan County; Tennessee

3411 Highway 126

Blountville, Tennessee 37617

Attention: Richard S. Venable, County Mayor

Re:  Issuance of Approximately $6,385,000 in Aggregate Principal Amount of
Industrial (Business) Park Refunding Bonds (Federally Taxable).
Dear Mayor Venable:

The purpose of this engagement letter is to set forth certain matters concerning the services we
will perform as Bond counsel to Sullivan County, Tennessee (the "Issuer"), in connection with the
1ssuance of the above-referenced Bonds (the "Bonds"). We understand that the Bonds are being issued
for the purpose of providing funds necessary to refinance all or a portion of certain of the Issuer’s
outstanding Bonds and to pay costs of issuance of the Bonds, as more fully set forth in the resolution
adopted by the County Commission on December 15, 2014, We further understand that the Bonds will be
sold at a competitive public sale.

SCOPE OF ENGAGEMENT

In this engagement, we expect to perform the following duties:

1.

- Subject to the completmn of proceedings to our satisfaction, render our legal opinion (the

Bond - Opinion) regarding the validity and binding effect of the Bonds, the source of
payment and security for the Bonds, and the inclusion of interest on the Bonds in gross
income for federal income tax purposes.

-Prepare and review documents necessary. or appropriate for the authonzatlon ‘issuance
* and delivery of the Bonds, coordinate the authonzahon and executlon of such documents,

and review enabling legislation.

Assist the Issuer in seeking from other govemmental authorities such approvals,
permissions and exemptions as we determine are necessary or appropriate in connection
with the authorization, issuance, and delivery of the Bonds, except that we will not be
responsible for any required blue-sky filings.

Review legal issues relating to the structure of the Bond issue.
Draft those sections of the official statement to be disseminated in connection with the

sale of the Bonds, describing the Bond Opinion, the terms of and security for the Bonds,
and the treatment of the Bonds and interest thereon under state and federal tax law,
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6. Assist the Issuer in presenting information to Bond rating organizations and providers of
credit enhancement relating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepare and review the notice of sale pertaining to the competitive sale of the Bends, if
any, and review the Bond purchase agreement, if sold at negotiated sale.

Our Bond Opinion will be addressed to the Issucr and will be delivered by us on the date the
Bonds are exchanged for their purchase price (the “Closing™).

The Bond Opinion will be based on facts and law existing as of its date. In rendering our Bond
Opinion, we will rely upon the certified proceedings and other certifications of public officials and other
persons furnished to us without undertaking to verify the same by independent investigation, and we will
assume continuing compliance by the Issuer with applicable laws relating to the Bonds. During the
course of this engagement, we will rely on you to provide us with complete and timely information on all
developments pertaining to any aspect of the Bonds and their security. We understand that you will direct
members of your staff and other employees of the Issuer to cooperate with us in this regard. '

Our duties in this engagement are limited to those expressly set forth above. Among other things,
our duties do not include:

a. Except as deseribed in paragraph (5) above,

1) Assisting in the preparation or review of an official statement or any
other disclosure document with respect to the Bonds, or

2) Performing an independent investigatien to determine the accuracy,
completeness or sufficiency of any such document, or

3) Rendering advice that the official statement or other disclosure
documents ‘

a) Do not contain any untrue statement of a material fact or
b) Do not omit to state a material fact pecessary to make the
statements. contained therein, in light of the circumstances under.

which they were made, not misleading,

b. Preparing requests for tax rulings from the Internal Revenue Service, or no action
letters from the Securities and Exchange Commission.

C. Preparing blue sky or invcstcht surveys with respect to the Bonds.

d. D.rafting-state constitutional or Iegi:sla'aive amendments.

c. Pursuing test cases ot other litigation, (such as contested validaiion proceedings).
f Making an investigation or expressing any view as to the creditworthiness of the

Issuer or the Bonds.
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g Opining on any continuing disclosure undertaking pertaining to the Bonds or,
after Closing, providing advice concerning any actions necessary to assure
compliance with any continuing diselosure undertaking.

h. Representing the Issuer in Internal Revenue Service examinations or inquiries, or
Securities and Exchange Commission investigations.

1. Addressing any other matter not specifically set forth above that is not required
to render our Bond Opinion.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-client
relationship will exist between us. We assume that all other parties will retzin such counsel as they deem
necessary and appropriate to represent their interests in this transaction. We further assume that all other
parties understand that in this transaction we represent only the Issuer, we are not counsel to any other
party, and we are not acting as an intermediary among the parties. Our services as Bond counsel are
limited to those contracted for in this letter; the Issuer's execution of this engagement letter will constitute
an acknowledgment of those limitations. Our representation of the Issuer will not affect, however, our
responsibility to render an objective Bond Opinion. Please note that, in our representation of the Issuer,
we will not act as a “municipal advisor”, as such term is defined in the Securities Exchange Act of 1934,
as amended.

Our representation of the Issner and the attorney-client relationship created by this engagement
letter will be concluded upon issnance of the Bonds. Nevertheless, subsequent to Closing, we will mail
the appropriate Internal Revenue Service Forms 8038-G, and prepare and distribute to the participants in
the transaction a transcript of the proceedings pertaining to the Bonds,

As you are aware, our firm represents many political subdivisions, companies and individuals. It
is possible that during the time that we are representing the Issuer, one or more of our present or future
clients will have transactions with the Issuer. It is also possible that we may be asked to represent, in an -
unrelated matter, one or more of the entities involved. in the issuance of the Bonds. We do not believe
such representation, if it oceurs, will adversely affect our ability to represent you as provided in this letter,

. either because stich matters will be sufficiently different from the issuance of the Bonds as fo make such
representations not adverse to our representation of you, or because the potential for such adversity is
remote or minor and outweighed by the consideration that it is unlikely that advice given to the other -
client will be relevant to any aspect of the issnance of the: Bonds. Execution of this letier will mgmfy the
Issuer’s consent to our representatlon of others consisterit with the circumstances described in th1s

paragraph.
FEES

Based upon: (i) our current understanding’ of the terms, structwre, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake purseant to this engagement letter;
(iti) the time we anticipate devoting to the financings; and (iv) the respensibilities we will assume in
connection therewith, we estimate that our fee will be $14,000 for the Bonds. Our fees may vary: (a) if
the principal amount of Bonds actually issued differs significantly from the amounts stated above; (b} if
material changes in the structure or schedule of the respective financings occur; or (¢} if unusual or
unforeseen circumstances arise which require a significant increase in our time or responsibility, If, at
any time, we believe that circumstances require an adjustment of our original fee estimates, we will
advise you and prepare and provide to you an amendment to this engagement letter. The fees quoted
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above will include all out-of-packet expenses advanced for your benefit, such as travel costs,
photocopying, deliveries, long distance telephone charges, telecapier charges, filing fees, computer-
assisted research and other expenses.

If, for any reason, the financing represented by the Bonds is completed without the delivery of
our Bond Opinion as Bond counsel or our services are otherwise terminated, we will expect to be
compensaled at our normal rates for the time actually spent on your behall plus client charges as
described above unless we have failed to meel our responsibilities under this engagement, bul in no event
will our fees exceed the amount stated above.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon receipt of
payment for outstanding fees and client charges. All goods, documents, records, and other work product
and property produced during the performance of this engagement are deemed to be Issuer's property.
We agree to maintain documentation for all charges against the Issuer. Our books, records, and
documents, insofar as they relate to work performed or money reccived under this engagement, shali be
maintained for a period of three (3) full years from the respective Closings and will be subject to andit, at
any reasonzble time and upon reasonable notice by the Issuer or its duly appointed representatives.

OTHER MATTERS

~ We have not retained any persons 1o solicit or secure this enpagement from the Issuer upon an
agrecment or understanding for & contingent commission, percentage, or brokerage fee. We have not
offered any employee of the [ssuer a grawity or an offer of employment in connection with this
cnpagement and no employee has requested or agreed to accept a gratuity or offer of employment in
connection with this engagement.

Any maodification or amendment to this Engagement Letter must be in writing, execated by us
and contain the signatures of the Issuer. The validity, construction and elfect of this Engagement Leller
and any and all extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee. . To the extent permitted by applicable law, any action between the parties arising from this
Engagement Letter shall be mainfained in the state or {ederal courts of Davidson County, Tennessee.

-CONCLUSION
If the foregoing terms are acceptable to you, please_so indicate by retumning the enciosed copy of

this engagement letter dated and signed by an authorized officer, refaming the original for your files. We
fook forward to working with youw : '

SULLIVAN, TENNESSEE: BASS, BERRY & SIMS PLC:

By: By:
Richard S. Venable, County Mayor Karen S, Neal, Member
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EXHIBIT D

FORM OF REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement is made and entered into as of the day of ,
2014 by and between Sullivan County, Tennessee (the “County™), and )
, : {the “Agent”).

WITNESSETH:

WHEREAS, the County has previously issued its Industrial (Business) Park Bonds, Series 2007,
dated July 11, 2007, maturing April 1, 2018, April 1, 2021, April 1, 2024 and April 1, 2028 (the
“Qutstanding Bonds™); and

WHEREAS, the County has determined to provide for the refinancing of the Outstanding Bonds
by depositing in escrow with the Agent funds as herein provided; and

WHEREAS, in order to obtain a portion of the funds to be applied as herein provided, the County
has authorized and issued its Industrial (Business) Park Refunding Bonds, Series 2014, (Federally
Taxable™} (the “Refunding Bonds™); and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds will be
deposited, along with other available monies of the County, in escrow with the Agent hereunder and
applied as herein provided; and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit of a
portion of proceeds of said Refunding Bonds and other available monies of the County and the
application thereof, and to provide for the payment of the debt service on the Qutstanding Bonds, the
parties hereto do hereby enter into this Agreement,

NOW, THEREFORE, the County, in consideration of the foregoing and the mutual covenants
" herein set forth, does by these presents hereby grant, warrant, demise, relzase, convey, assign, transfer,
alien, pledge, set over and confirm, to the Agent, aind to its successors hereander, and to it and its a531gns
forever in escrow, all and singular the property hereinafter descnbed to wit:

DIVISION I
All right, title and interest of the County in and to § . - (consisting of $
derived from the proceeds of the sale of the Refundmg Bonds and § other available monies of
the County).
DIVISION II

Any and all other property of every kind and nature from time to time hereafter, by delivery or by
writing of any kind, conveyed, pledged, assigned or transferred in escrow hereunder by the County or by
anyone in its behalf to the Agent, which is hereby authorized to receive the same at any time to be held in
escrow hereunder.
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DIVISION I
All property that is by the express provisions of this Agreement required to be subject to the
pledge hereof and any additional property that may, from time to time hereafier, by delivery or by writing
of any kind, be subject to the pledge hereof, by the County or by anyone in its behalf, and the Agenl is
hereby authorized to receive the same at any time to be held in escrow hereunder.

TO HAVE AND TO HOLD, all and singular, (he escrowed property, including all additional
property which by the terms hercol has or may become subject to this Agreement, Unio fhe Agent, and 1ts
successors and assigns, forever.

ARTICLE L
DEFINITIONS AND CONSTRUCTION
SECTION 1.01. Definitions. In addition to words and tems elsewhere defined in this
Agreement, the following words and terms as used in this Agreement shall have the following meanings,

unless some other meaning is plainly inlended:

“Agent” means L, s, Its
successors and assigns.

“Agreement” means this Refunding Escrow Agreement, dated as of the date of the Refunding
Bonds, between the County and the Agent.

“County” means the Sullivan County, Tennessce.

“[iscrow Fund” shall have the meaning ascribed to it in Section 2.01 hercof.

“Hgcrow Property”, “escrow property” or “escrowed property” means the properly, rights and
interest of the County that are described in Divisions I through [II of this Agreement and hereinabove
conveyed in escrow to the Agent. : '

“QOutstanding Bonds” has the meanings in the recitals hereto.

“Refunding Bonds™ has the meanings in the recitals hereto.

, “Written Request” shall mean a request in writing signed by the County Mayor of the County or
by any other officer or official of the County duly authorized by.the County to acl in her place.

SECTION 1.02. Construction. Words of the masculine gender shall be deemed and construed to
suclude correlative words of the feminine and neuler genders. Words importing the singular number shall
include the plural number and vice versa untess the context shall otherwise indicate, The word “person”
shall include corporations, associations, natural persons and public lodies unless the context shall
otherwise indicate. Reference 1o a person other thana naturat person shall include its successors.

~ ARTICLEII
ESTABLISHMENT AND ADMINISTRAT ION OF FUNDS

SECTION 2.01. Creation_of Escrow: Deposit of Funds. The County hercby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrowed Property and
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hereby deposits with the Agent and the Agent hereby acknowledges receipt of $ as
described in Division I hereof. The monies so deposited, together with investment income therefrom, is
herein referred to as the "Escrow Fund" and shall constitute a find to be held by the Agent as a part of the
Escrowed Property created, established, and governed by this Agreement.

SECTION 2.02.  Investment of Funds. The monies described in Section 2.01 hereof shall be
held or mmvested as foliows:

(1) the amount of § shall be used to purchase the Government
Securitres described on Exhibit B attached hereto; and

(ii)  the amount of § shall be held as cash in a non-interest-bearing account.

Except as provided in Sections 2.04 and 2.06 hereof, the investment income from the Government
Securities in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall have no power or duty to invest any monies held hereunder or to make substitutions of
Government Securities held hereunder or to sell, transfer, or otherwise dispose of the Govemment
Securities acquired hereunder except as provided herein.

SECTION 2.03.  Disposition of Escrow Funds. The Agent shall without firther authorization
or direction from the County collect the principal on the Government Securities promptly as the same
shall fall due. From the Escrow Fund, to the extent that monies therein are sufficient for such purpose,
the Agent shall make timely payments to the proper paying agent or agents, or their successors, for the
Outstanding Bonds of monies sufficient for the payment of the principal of and interest on the
Outstanding Bonds as the same shall become duc and payable. Amounts and dates of principal and
interest payments and the name and address of the paying agent with respect to the Outstanding Bonds are
set forth on Exhibit A. Payment on the dates and to the paying agent in accordance with Exhibit A shall
constitute full performarice by the Agent of its duties hereunder with respect to each respective payment,
The County represents and warrants that the Escrow Fund, if held, invested and disposed of by the Agent
in accordance with the provisions of this Agreement, will be sufficient to make the foregoing payments.
No paying agent fees, fees and expenses of the Agent, or any other costs and expenses associated with the
Refunding Bonds or the Outstanding Bonds shall be paid from the Escrow Fund, and the County agrees to
pay all such fees, expenses, and costs from its legally available finds as such payments become due.
When the Agent has made all required payments of principal and interest on the Outstanding Bonds to the
paying agent as hereinabove provided, the Agent shall transfer any monies or Government Securities then
held hereunder to the County and this Agreement shail terminate. ' ' '

SECTION 2.04.  Excess Funds. Fxcept as provided in Section 2.06 hereof, amounts held by
the Agent, representing interest on the Government Securities in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Outstanding Bonds, shall be held by the
Agent without interest and shall be applied before any other Escrow Fund monies to the payment of the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
Ouistanding Bonds, the Agent shall pay any excess amounts remaining in the Escrow Fund to the County.

SECTION 2.05. Reports. The Escrow Agent shall deliver to the County Clerk of the County a
monthly report summarizing all transactions relating to the Escrow Fund; and on or before the first day of
August of each year shall deliver to the County Clerk and the Finance Director a report current as of June
30 of that year, which shall summarize all transactions relating to the Escrow Fund effected during the
immediately preceding fiscal year of the County and which also shall set forth all assets in the Escrow
Fund as of June 30 and set forth opening and closing balances thereof for that fiscal year.
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SECTION 2.06. Investmeni of Monevs Remaining in Escrow Fuad. The Agent may invest and
reinvesi any monies remaining from time to time in the Escrow Fund untii such time as they are needed.
Such monies shali be invested in Government Obligations, maturing ze lal2r than the next interest
payment date of the Ouistanding Bonds, or for such periods or at such inierest rates as the Agent shall be
directed by Writter Request, provided, however, that the County shall furnish the Agent, as a condition
precedent 1o such mvestment, with an opinion frem nationally recognized dend counsel siating that such
reinvestsnent is not inconsistent with the statutes and regulations applicable (o the Refunding Bends or the
Outstanding Bonds.  Any interest income resulting from reinvesiment of monies pasuant (o this Section
2.06 shall be applied first to the payment of principal of and interest on the Outstanding Bonds o the
extent the Escrow is or will be msufficient {o retire the Outstanding Bonds as set forth on Exhibit A and
any excess shall be paid to the County 10 be applied to the payment cf the Refunding Bends or the
expenses of issuance thercof.

SECTION 2.07. Irrevocable Escrow Created. The depasit of monies in the Liscrow Fund shall
constituie an trrevocable deposit of said monies for the benefit of the helder of the Qutstanding Bonds
except as provided herein with respect to amendments permitted under Section 4.01 hereof. All the funds
and accounts created and established pursuant to this Agreement shall be and conslitute escrow funds for
the purposes provided in this Agreement and shall be kept separate and distinct from all other funds of the
County and the Agent and used only for the purposes and in the manner provided in this Agreement.

SECTION 2.48. Redemption _of the QOutstanding Bonds. The Outstanding Bonds shall be
redeemed as stated on Ixlubit € attached hereta. The Agent s authorized 1o give notice to the respective
holders of the Oustanding Bonds as and when required by the resclution avthorizing the QOuistanding
Bonds 1n the form attached herete as Exhibn C.

ARTICLE (11
CONCERNING THE AGENT

SECTION 3.01. Appoingnent of Agent. The County bereby appaiats the Agont ax eserow agent
under this Agreement.

SECTION 3.02. Acceptance by Agent. By execution of this Agreement, the Agent accepts the
duties and obligations as Agent hereunder. The Agent further represents that it has all requisite power,
and has taken all corporate actions necessary to exceunte the escrow hereby created.

SECTION 3.03. Liability of Agent. The Agent shall be under ne oblipation to inguire into or be
in any way responsible for the performance or nonperformance by the County or any paying ageut of its
obligetions, or to protect any of the County's rights under any bond proceedings or any of the County's
other contracts with or franchises or privileges from any state, county, wmanicipal or vther governmental
ageney or with any person. The Agent shall not be liable for any act done or step taken or onitied to be
taken by it, or for any mistake of fact or law, or anything which 1t may & or reftain from doisz, exeepl
for its own negligence or willful misconduct in the performance or nonperformance of any obligation
impoesed upon it hercunder. The Agent shall not be responsible n any manner whatsoever for the recials
or statements comained herein or in the Qutstanding Bonds or 1 the Refunding Bonds or in any
proceedings taken in connection therewith, but they are made solely by the County. The Agent shall have
no lien whatzoever upon any of the monies or investments 5 the Escrow Fund for the paymient of fees
and expenses for services rendered by the Agent under this Agreement.

The Agent shall not be liable for the accuracy of the caleulztions as to the suffictency of Escrow
Fund monies and Government Securities and the carnings thereon to pay the Outstanding Bonds. So long

D-4



as the Agent applies any monies, the Government Securities to pay the Outstanding Bonds as provided
herein, and complies fully with the terms of this Agreement, the Agent shall not be liable for any
deficiencies in the amounts necessary to pay the Qutstanding Bonds caused by such calculations. The
Agent shall not be liable or responsible for any loss resulting from any investment made pursuant to this
Agreement and in full compliance with the provisions hereof,

In the eveni of the Agent's failure io account for any of the Government Securities or monies
received by it, said Government Securities or monies shall be and remain the property of the County in
escrow for the benefit of the holders of the Outstanding Bonds, as herein provided, and if for any
improper reason such Government Securities or monies are applied to purposes not provided for herein or
misappropriated by the Agent, the assets of the Agent shall be impressed with a trust for the amount
thereof until the required application of such funds shall be made or such funds shall be restored to the
Escrow Fund.

SECTION 3.04. Permitted Acts. The Agent and its affiliates may become the owner of or may
deal in the Refunding Bonds as fully and with the same rights as if it were not the Agent.

SECTION 3.05. Exculpation of Funds of Agent. Except as set forth in Section 3.03, none of the
provisions contained in this Agreement shall require the Agent to use or advance its own funds or
otherwise incur personal financial liability in the performance of any of its duties or the exercise of any of
its rights or powers hereunder. The Agent shall be under no liability for interest on any fonds or other
property received by it hereunder, except as herein expressly provided.

SECTION 3.06. Qualifications of Agent. There shall at all times be an Agent hereunder that
shall be a corporation or banking association organized and doing business under the laws of the United
States or any state, located in the State of Tennessee, authorized under the laws of its incorporation to
exercise the powers herein granted, having a combined capital, surplus, and undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. If such corparation
or association publishes reports of condition at least annually, pursuant to law or 1o the requirements of
any supervising or examining authority above referred to, then for the purposes of this paragraph the

. combined capital, surplus, and undivided profits of such corporation or association shall be deemied to. be
its combined capital, surplus, and undivided profits as set forth in its most recent report of condition as
published.- In case at any time the Agent shall cease to be eligible in accordance with the provisions of

. this section, the Agent shall fesign immediately in the manner and with the effect specified herein, . -

SECTION 3.07. Payment to Agent. The County agrees to pay the Agent, as reasonable and
proper compensation under this Agreement the sum of §$ . The Agent shall be entitled to
reimbursement of all advances, counsel fees and expenses,-and other costs made or incurred by the Agent
in connection with its services and/or its capacity as Agent or resulting therefrom. In addition, the County
agrees to pay to the Agent all out-of-pocket expenses and costs of the Agent incurred by the Agent in the
performance of its duties hereunder, including all publication, mailing and other expenses associated with
the payment of debt service of the Outstanding Bonds; provided, however, that, to the extent permitted by
applicable law, the County agrees to indemnify the Agent and hold it harmless against any liability which
it may incur while acting in good faith in its capacity as Agent under this Agreement, including, but not
limited to, any court costs and attorneys' fees, and such indemnification shall be paid from available funds
of the County and shall not give rise to any claim against the Escrow Fund.

SECTION 3.08. Resignation of Agent. The Agent may at any time resign by giving direct
written notice to the County and by giving the holder of the Outstanding Bonds by first-class mail of such
resignation. Upon receiving such notice of resignation, the County shall promptly appoint a successor
escrow agent by resolution of its governing body. If no successor escrow agent shall have been appointed
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and have accepted appeintment within thirty (30) days after the publicatior. of such notice of resignatien,
the resigning Agent may petition any court of competent jurisdiction locazed in Sullivan County,
Tennessee, for the appointment of a successor, or any holder of the Outstarding Bonds may, on behalf of
himself and others similarly situated, petition any such court for the appointment of a successor. Such
court may therevpon, after such notice, if any, as it may deem proper, appoint a successor meeting the
qualifications set forth in Section 3.06. The Agent shall serve as escow agent hereunder until its
successor shall have been appointed and such successor shall have accepled the appointment.

SECTION 3.09. Removal of Agent. In case al any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3,06 hercof and shall fail to resign afler written requesl therefor
by the County or by any holder of the Outstanding Bonds, or the Agent shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a receiver of the Agent cr any of its property shall be
appointed, or any public officer shall take charge or control of the Agent or its property oF affairs for the
purpose of rehabilitation, conservation, or liquidation, then in any such case, the County may remove the
Agent and appoint a successor by resolution of its governing body or any such holder may, on behalf of
himself and all others similarly situated, petition any court of competent jurisdiction sithated in the
County for the removal of the Agent and the appointment of a successor. Such court may thereupon, after
such notice, if any, as it may deem proper, remove the Agent and appoint 2 successor who shall meet the
qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow
agent hereunder until its successor shall have been appointed and such successor shall have accepted the
appointment.

Any resignation or removal of the Agent and appointment of a successor pursuant 1o any of the
provisions of this Agreement shall become effective upon acceptance of appointment by the successor as
provided in Section 3.10 hercof.

SECTION 3.10. Acceptance by Successor. Any successor escrow agent appointed as provided
in this Agreement shall execute, acknowledge and deliver to the Counly and to its predecessor an
instrument accepling such appointruent hereunder and agreeing to be bound by the terms hereof, and
therenpon the resignation or removal of the predecessor shall become effective and such suceessor,
without any further act, deed or conveyance, shall become vested with all the rights, powers, duties and
obligations of its predecessor, with like effect as if originally named as Agent herein; but, nevertheless, on
Written Request of the County or the request of the successor, the predecessor shall execute and deliver
an instrument transferring to such successor all rights, powers and escrow property of the predecessor.
Upon request of any such successor, the County shall execute any and all instruments in writing for more
fully and certainly vesting in and confirming to such successor all such nghts, powers and duties. No
successor shall accept appointment as provided herein unless at the time of such acceptance such
successor shall be eligible under the provisions of Section 3.07 hereof.

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the business of the Agent, shall be the successor of the Agent hereunder
without the execution or filing of any paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding, provided that such suceessor shall be eligible under the
provisions of Section 3,07 hereof,
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ARTICLE IV
MISCELLANEQUS

SECTION 4.01. Amendments to this Agreement. This Agreement is made for the benefit of the
County, the holders from time to time for the Outstanding Bonds and it shall not be repealed, revoked,
altered or amended without the writien consent of al} such holders, the Agent and the County; provided,
however, that the County and the Agent may, without the consent of, or notice to, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such holders
and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of
the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Agent for the benefit of the holder|s} of the
Outstanding Bonds any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon, such holders or the Agent; and

(c) to subject to this Agreement additional funds, securities or properties.

The Agent shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognized bond counsel with respect to compliance with this Section, including the extent, if any, to
which any change, modification, addition or elimination affects the rights of the holder of the Outstanding
Bonds or that any instrument executed hereunder complies with the conditions and provisions of this
Section.

Notwithstanding the foregoing or any other provision of this Agreement, upon Written Request
and upon compliance with the conditions hereinafter stated, the Agent shall have the power to and shall,
in simultaneous transactions, sell, transfer, otherwise dispose of or request the redemption of the
Government Obligations held hereunder and to substitute therefor direct obligations of, or obligations the

‘principal of and interest on which are fully guaranteed by the United States of America, subject to the _

condition that such monies or securities held by the Agent shall be sufficient to pay principal of,

premium, if .any, and interest on. the Outstanding Bonds. 'ATh'e'Agént shall purchase such substituted
securities with the proceeds derived from the maturity, sale, transfer, disposition or redemption of the

Government Obligdtions held hereunder or from other monies available. The transactions may .be

effected only if there shall have been submitted to the Apgent an independent verification by a natiohaIIy' ’
recognized independent certified public accounting firm.concerning the adequacy of such substituted

securities with respect to principal and the interest thereon and any other monies or securities held for
such purpose to pay when due the principal of, premium, if any, and interest on the Outstanding Bonds in
the manner required by the proceedings which authorized their issuance. Any surplus monies resulting
from the sale, transfer, other disposition or redemption of the Government Cbligations held hereunder and
the substitutions therefor of direct obligations of, or obligations the principal of and interest on which is

 fully guaranteed by, the United States of America, shall be released from the Escrow Fund and shall be

transferred to the County.

SECTION 4.02. Severability. If any provision of this Agreement shall be held or deemed to be
invalid or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceable to any
extent whatever.
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SECTION 4.03.  Governing_Law. This Agreement shall te governed and construed in
accordarce with the law of the Staie of Tennassee.

SECTION 404, Notices.  Anv notice, request, communication or other paper shali be
sutticiently given and shail be deemed given when delivered or mailed by Registersd or Certified Mail,
pastage prepard, or sent by telegram as follows:

To the County:

Sullivan County, Tennessee
3411 Highway 126
Blountville, Tennessee 37617

Attn: Ceunty Mavor

To the Agent:

The County and the Agent may designate in writing any further or difierent addresses w which
subsequent notices, requesis, communications or other papers shall be sen

SECTION 405 Agregment Binding, AN the covenants, promises and agrcements in this
Agreement contuned by or on behalf of the parties shall bind and irvre 1o the benefi of ther respective
successors and assigns, whether so expressed or not.

SECTION 4.06. Tenminatien. This Agreement shall terminate when all transfers and payments
required to be muadz by the Agent under the provisions hicreot shall have tren made.

SECTION 4.07. [xecution by Counterparts.  This Apreemert may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute and
be but one and the same instrument, '

Signatures on FFollowing Page
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IN WITNESS WHEREOF, the County has caused this Agreement to be signed in its name by its
County Mayor and attested by its County Clerk and the official seal of the County to be impressed
hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
officer, all as of the day and date first above written.

SULLIVAN COUNTY, TENNESSEE

By:

County Mayor
(SEAL)

County Clerk

as Escrow Agent

By:
Title:

N e SEY e
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EXHIBIT A
Sullivan County, Tennessee

Debt Service of Industrial (Business) Park Bonds, Series 2007 in the original aggregate principal
amount of § to the Redemption Date

Paying Agent: U.S. Bank
Nashville, Tennessee
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EXHIBITB

Government Securities
Certificate of Indebtedness
U.S. State and Local Government Series

Amount Interest Rate Maturity Date

Total Cost of Securities:$
Initial Cash Deposit:  §
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EXHIBIT C

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEE

NOTICE IS HEREDY GIVEN that Sullivan County, Tennessee (the "County"), has ¢lected to

and does exercise its option to call and redeemon [, 2015} allthe County’s outstanding Bonds
{the “Outstanding Bonds™) as follows:

Industrial (Business) Park Bonds, Series 2007, dated July 11,2007, maturing [April
1, 2018, April 1, 2021, April 1, 2024 and April 1,2028]

Maturity Date Principal Amount Interest Rate Cusip No.

The owners of the above-described Outstanding Bonds are hereby notified to present the same to
the offices of U. S. Bank National Association as follows, where redemption shall be made at the
redemption price of par, plus interest accrued to the redemption date:

17 by Mail: (REGISTERED BONDS) If by Hand or Overnight Mail:
U.S. Bank U.S. Bank

Corporate Trust Services Corporate Trust Services
P.O. Box 64111 60 Livingston Avenue

St. Paul, MN 55164-0111 1* ¥1 -~ Note Drop Window

St. Paul, MN 55107

The redemption price will become due and payable on [April 1, 2017}, upon each such Bond
herein called for redemption and such Bond shall not bear interest beyond [April 1, 2017].

Important Notice: Withholding of 28% of gross redemption proceeds of any payment made
within the United States may b¢ required by the Feonomic Growth and Tax Relief Reconciliation Act of
2003 (the "Act"), unless the Paying Agent has the corréct tagpayer identification number (social security
or employer identification number) or exemption certificate of the payce. Please furnish a properly
completed W-9 or exemption certificate or equivalent when presenting your securities.

1.8, Bank Nalional Assoctation
Registration and Paying Agent



The Board of County Commissioners of Sullivan County, Tennessee, met in a regular session on
December 15, 2014, at 3:00 a.m.., at the Sullivan County Courthouse with Richard S. Venable, County
Mayor, presiding, and the following members present: Bowery, Calton, Cole, Crawford,

Gardner, Grubb, Rare, Harkleroad, Harr, Herron, Hood, ¥ 1/ :v, Kilgore,

McGlothlin, Morrell, Weal, Bobby Russell, Cheryl Russell, Shull, Stanley,
Vance, White, Williams

There were abgent:  Johnson , Houser

There were also present Jeannie Gammon, County Clerk and Larty G. Bailey, Accounts and

Budgets Director.

It was announced that public notice of the time, place and purpose of the meeting had been given
and accordingly, the meeting was called to order,

The following resolution was introduced by Williams , seconded by White

and after due deliberation, were adopted by the following vote:

AYE: 22°

NAY: .
 ABSENT: 2

13738763.1



Sullivan County, Tennessee

Board of County Commissioners
Irem 11

No. 2014-12-90
Attaciunent

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissioners meeting in Regular Session this 15th day of December 2614

RESOLUTION To Authorize the Issuance of County District School Refunding Bonds of Suilivan
County in the Approximate Principal Amount of $7,550,000

WHERIZAS, bond documents hereto attached provide for refunding bonds in the approximate amount of
seven million five hundred fifty thousand dollars ($7,550,000);

NOW THEREFORE BE IT RESOLVED by the Board of County Commissioners of Sullivan

County, Tennessee assembled in Regular Session approve the terms set out in the attached
documents for the purpose of County District School Refunding Bonds.

This resolution shall take effect from and after its passage. Ail resolutions in conflict herewith be and the
same rescinded insofar as such conflict exists.

Approved this __ 15¢h  day of __ December 2014

ool & pats

Richard 5. Venable, Counry Mayor

Sponsored By: Commissioner Eddie Williams

Prime Co-Spensor(s): Commissioner Bob White
All Commissioners Voting "Aye"

ACTIONS:  Approved 12-15-14 23 Aye, 1 Absent



RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE SERIES, OF
COUNTY DISTRICT SCHOOL REFUNDING BONDS OF SULLIVAN COUNTY,
TENNESSEE, IN THE APPROXIMATE PRINCIPAL AMOUNT OF SEVEN
MILLION FIVE HUNDRED FIFTY THOUSAND DOLLARS ($7,550,000) FOR THE
PURPOSE OF REFUNDING ALL OR A PORTION OF CERTAIN OUTSTANDING
BONDS OF THE COUNTY; MAKING PROVISION FOR THE ISSUANCE, SALE
AND PAYMENT OF SAID BONDS; ESTABLISHING THE TERMS THEREOF AND
THE DISPOSITION OF PROCEEDS THEREFROM; AND PROVIDING FOR THE
LEVY OF TAXES FOR THE PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY,
AND INTEREST ON THE BONDS. '

WHEREAS, Sullivan County, Tennessee (the "County") has previously issued and there is
currently outstanding County District School Refunding Bonds, Series 2004, dated November 1, 2004,
maturing May 1, 2015 through May 1, 2019, inclusive (the "Outstanding Bonds”) issued pursuant to
Sections 49-3-1001 et seq., Tennessee Code Annotated ; and

WHEREAS, counties in Tennessee are authorized by Sections 9-21-101 et seq., Tennessee Code
Annotated, to issue, by resolution, bonds to refund, redeem or make prircipal and interest payments on
their previously issued bonds, notes or other obligations; and :

WHEREAS, the Board of County Commissioners of the County has determined that the
Qutstanding Bonds can be refunded and will effect a cost savings to the public; and

WHEREAS, the plan of said refunding has been submitted to the Director of State and Local
Finance as required by Section 9-21-903, Tennessec Code Annotated, snd said report on the plan of
refunding has been issued and is attached hereto as Exhibit A; and

WHEREAS, it is the intention of the Board of County Commissicners to adbpt this resolution for
the purpose of authorizing the issuance of general obligation county distrct school refunding bonds, in

. one -or more series, for the purpose of refunding all or a portion of the Outstanding Bonds, providing for .

the issuance, sale and payment of said bonds, establishing the terms thereof and the disposition .of
proceeds therefrem and providing for the levy of a tax for the payment of principal thereof, premium, if
any, and interest thereon on all taxable property within that portion of the County lying outside the
territorial limits of the Cities of Bristol, Kingsport and Johnson City, Tennessee.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of Sullivan
County, Tennessee, as follows: : ' '

Section 1. Authority. The bonds authorized by this resolution areissued pursuant to Sections 9-
21-101, et seq., and 49-3-1001 et seq., Tennessee Code Anuotated, and otker applicable provisions of law.

Section 2. Definitions. The following terms shall have the following meanings in this resolution -

unless the text expressly or by necessary implication requires otherwise:
(a) "Bonds" means County Disirict School Refunding Bonds authorized herein;

(b) "Book-Entry Form" or "Book-Entry System" means a form or system, as applicable,
under which physical bond certificates in fully registered form are issaed to a Depository, or to its
nominee as Registered Owner, with the certificate of bonds being held by and "immobilized" in the
custody of such Depository, and under which records maintained by persons, other than the County or the
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Registration Agent, constitute the written record that identifies, and records the transfer of, the beneficial
"book-entry” interests in those bends;

() "Code” shall mean the Internal Revenue Code of 1986, as amended, and all regulations
promulgated thereunder;

{d) "County" shall mean Sullivan County, Tennessce;
(e) "Depository"” means any securities depository that is a cleaning agency under federal laws
operating and maintaining, with its participants or otherwise, a Book-T'ntry System, including, but not

limited to, DTC;

() "DTC" means the Depository Trust Company, a limited purpose company organized
under the laws of the State of New York, and its successors and assigns;

(g) "DTC Participant(s)" means securities brokers and dealers, banks, trust companies and
clearing corporations that have access to the DTC System;

(h) "Debt Management Policy" means the Debt Management Policy adopted by the
Governing Body as required by the State Funding Board of the State of Tennessee;

(i) "Lscrow Agent” 111eaﬁs the escrow agent appointed by the County Mayor, or its
SUCCCS30T; '

)] “Financial Advisor” means Stephens, Inc.;

(k) "Governing Body" means the Board of County Commissioncrs of the County;

1) "Outstanding Bonds" shall have the mc—::—ming set forth n the preamble hereto,

(m) “Refunded Bonds” means the maturities or portlons of maturities of the Outstandmg_
Bonds designated by the County Mayor pursuant to Section 8 hereof;

{(n) "Refinding Escrow Agreement" shall mean the Refundmg Escrow Agreement dated as
of the date of the Bonds; to be entered into by and between the County and the Escrow Agext, in the form
of the documient attached hereto and- mcorporatecl herein by this reference as EXhlblt D, subject to such
“changes therein as shall be permitted by Section 11 hereof] .

)] "Repistration Agent" means the registration and paying agent for the Bonds appointed by
the County Mayor pursuant to Section 4 hereof, and

(p) "State Director" shall mean the Irector of State and Local Finance for the State of
Tenncssee. ‘ : ' :

Section 3. Findings of the Governing Body; Compliance with Debt Manapgement Policy. I 1s
hereby found and determnined by the Governing Body that the issuance and szle of the Bonds, as proposed
herein, is consistent with the County’s Debt Management Policy.  The issuance of the Bonds authorized
by this resolution is advisable because it will result in the reduction in debt service payable by the County
over the term of the Quistanding Bonds. The Beonds authorized herein will be structured so as not o
extend beyond the original term of the Refunded Bonds. The refinancing analysis, including estimaled
interest, has been fully disclosed and is aftached hereto as Exhibit B As required by the Debt
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Management Policy, the State Form CT-0253 with estimated costs of issuance is also attached as pant of
Exhibit B.

Section 4. Authorization and Terms of the Bonds.

(a) For the purpose of providing funds to refund the Refunded Bonds and pay the costs
incident to the issuance and sale of the Bonds, as more fully set forth in Sestion 9 hereof, there are hereby
authorized to be issued bonds, in one or more series, of the County in the spproximate principal amount
of $7,550,000 to pay the principal of, premium and interest on the Refinded Bonds and pay costs of
issuance of the Bonds. The Bonds shall be issued in fully registered, bock-entry only form (except as
otherwise permitted herein), without coupons, shall be issued in one or more series, shall be known as
"County District School Refunding Bonds” and shall have such series designation and dated date as shall
be determined by the County Mayor pursuant to Section & hereof. The rate or rates on the Bonds shall not
exceed the maximum interest rate permitted by applicable law at the time of the sale of the Bonds, or any
series thereof. Subject to the adjustments permitted pursuant to Section 8 hereof, interest on the Bonds
shall be payable semi-annually on May 1 and November 1 in each year, commencing November 1, 2015.
The Bonds shall be issued initially in $5,000 denominations or integral multiples thereof, as shall be
requested by the original purchaser, and, subject to adjustment as permitted by Section 8 hereof, shall
mature, subject to prior redemption, either serially or through mandatory redemption on May 1 of each
year, in the years 2016 through 2019, inclusive. Attached hereto as Exhibit B is a preliminary debt
service estimate of the amortization of the Bonds; provided, however, such amortization may be adjusted
in accordance with Section 8 hereof.

(b} Subject to the adjustments permitted pursuant to Section 8 hereof, the Bonds, ot any
series thercof shall mature without option of redemption prior to maturity. If adjustments are made as
permitted pursuant to Section 8 hereol and if less than all of the Bonds within a single maturity shall be
called for redemption, the interests within the maturity to be redeemed shall be selected as follows:

)] if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the Bonds to be redeemed shall be ‘determined by DTC, or such - successor
Depositoty, by lot or such other manner as DTC, or such successor_Depositpry, shall determine;
ot ' ‘ : : b

(iiy  if the Bonds are not being held under a Book-Entry System by DTC, or a
suceessor Depository, the Bonds within the maturity to be redesmed shall be selected by the
‘Registration Agent by lot or such other random manner as the Registration Agent in its discretion -
“shall determine. ' ' :

(c) Pursuant to Section 8 hereof, the County Mayor is authorized to sell the Bonds, or any
maturities thereof, as term bonds (“Term Bonds”) with mandalory redemption requirements
corresponding to the niaturities set forth herein or as determined by the County Mayor. In the event any
or all the Bonds are sold as Term Bonds, the County shall redeem Term Bonds on redemption dates
corresponding to the maturity dates set forth herein, in aggregate principal amounts equal to the maturity
amounts established pursuant to Section 8 hereof for each redemption date, as such maturity amounts may .
be adjusted pursuant to Section 8 hercof, at a price of par plus accrued interest thereon to the date of
redemption. The Term Bonds to be redeemed within a single maturity shall be selected in the manner

described in subsection (b} above.

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any such
mandatory redemption date, the County may (i) deliver to the Registration Agent for cancellation Bonds
to be redeemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of its
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redemption obligation under this mandatory redemption provision for any Bonds of the maturity 1o be
redeemed which prior to said date have been purchased or redeemed (otherwise thaa through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registration Agent
and not therctofore applied as a credit against any redemplion obligation under this mandatory sinking
fund provision. Each Bond so delivered or previously purchased or redeemed shall be credited by the
Registration Agent at 100% of the principal amount thereof on the obligation of the County on such
paymeni daic and any cxcess shall be credited on future redemption obligaiions in chronologicai order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund proviston
shall be accordingly reduced. The County shall on or before the forty-filth (45th) day next preceding
each payment date furnish the Registration Agent with its certificate indicating whether or not and to what
extent the provisions of clauses (i) and (i) of this subsection are to be availed of with respect o such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or befote the next succeeding payment date.

() Notice of call for redemption, whether opticnal or mandatory, shall be given by the
Registration Agent on behalf of the County not fess than thirty (30) nor more than sixty (60) days prior to
the date fixed for redemption by sending an appropriate notice to the regisiered owners of the Bonds to be
redeemed by first-class mail, postage prepaid, at the addresses shown on the Bond registration records of
the Registration Agent as of the date of the notice; but neither failure to mail such potice nor any defect in
any such notice so mailed shall affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. The notice may state that it is conditioned upon the deposit of
moneys i# an amount equal to the amount necessary to effect the redemption with the Registration Agent
no later than the redemption date (“Conditional Redemption™). As long as DTC, or a successor
Depository, is the registered owner of the Bonds, ali redemption notices shall be mailed by the
Registration Agent to DTC, or such successor Depository, as the registered owner of the Bonds, as and
when above provided, and neither the County nor the Registration Agent shal! be responsible for mailing
notices of redemption to DTC Participants or Beneficial Owners. Failure of DTC, or any successor
Depository, to provide notice to any DTC Participant or Beneficial Owner will not affect the validity of
such redemption. The Registration Agent shall mail said notices as and when directed by the County
pursuant to written instructions from an authorized rtepresentative of the County (other than for a
mandatory sinking fund redemption, notices of which shall be given on the dates provided herein) given
at least forty-five' (45) days prior to the redemption date (unless a shorter notice period shall be
satisfactory to the Registration Agent). From and after the redemption date, all Bonds called for
redemption shall cease to bear interest if funds are available at the office of the Registration Agent for the
" payment thereof and if notice has been duly provided as set forth herein. In the case of a Conditional
Redemption, the failure of the County to make funds available in part or in whole on or before the
redemption date shall not constitute an event of default, and the Registration Agent shall give immediate
notice to the Depository or the affected Bondhelders that the redemption did not occur and that the Boads

called for redemption and not so paid remain outstanding.

() The Counly Mayor is hereby authorized and directed to appoint the Registration Agent
for the Bonds and the Registration Agent so appointed is authorized and dirccted to maintain Bond
regisiration records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein,
either al original isswance or upon transfer, to effect transfers of the Bonds, to give all notices of
redemption as required herein, to make all payments of principal and interest with respect to the Bonds as
provided herein, to cancel and destroy Bonds which have been paid al maturily or upon earlier
redemption or submitted for exchange or transfer, to furnish the County at least annually a certificate of
destruction with tespect to Bonds canceled and destroyed, and to furnish the County at least annually an
audit confirmation of Bonds paid, Bonds outstanding and payments made with respect to interest on the
Bonds. The County Mayor is herchy authorized to execute and the County Clerk is hereby authorized to
attest such written agreement between the County and the Registration Agent as they shall deem
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necessary and proper with respect to the obligations, duties and rights of the Registration Agent. The
payment of all reasonable fees and expenses of the Registration Agent for the discharge of its duties and
obligations hereunder or under any such agreement is hereby authorized and directed.

) The Bonds shall be payable, both principal and interest, in lawful money of the United
States of America at the main office of the Registration Agent. The Registration Agent shall make all
interest payments with respect to the Bonds by check or draft on each interest payment date directly to the
registered owners as shown on the Bond registration records maintained by the Registration Agent as of
the close of business on the fifieenth day of the month next preceding the interest payment date (the
"Regular Record Date") by depositing said payment in the United States mail, postage prepaid, addressed
to such owners at their addresses shown on said Bond registration records, without, except for final
payment, the presentation or swrrender of such registered Bonds, and all such payments shall discharge
the obligations of the County in respect of such Bonds to the extent of the payments so made. Payment of
prineipal of and premium, if any, on the Bonds shall be made upon presentation and surrender of such
Bonds fo the Registration Agent as the same shall become due and payable. All rates of interest specified
herein shall be computed on the basis of a three hundred sixty (360) day year composed of twelve (12)
months of thirty (30) days each. In the event the Bonds are no longer registered in the name of DTC, or 2
successor Depository, if requested by the Owner of at least $1,000,000 in aggregate principal amount of
the Bonds, payment of interest on such Bonds shall be paid by wire transfer to a bank within the
continental United States or deposited to a designated account if such account is maintained with the
Registration Agent and written notice of any such election and designated account is given to the
Registration Agent prior to the record date.

(g Any interest on any Bond that is payable but is not punctually paid or duly provided for
on any interest payment date (hereinafter "Defaulted Interest”) shall forthwith cease to be payable to the
registered owner on the relevant Regular Record Date; and, in lieu thereof, such Defaulted Interest shall
be paid by the County to the persons in whose names the Bonds are registered at the close of business on
a date (the "Special Record Date") for the payment of such Defaulted Interest, which shall be fixed in the
following manner: the County shall notify the Registration Agent in writing of the amount of Defaulted

Interest proposed to be paid on each Bond and the date of the proposed payment, and at the same time the
County shail deposit with the Registration Agent an amount of money equal to the aggregate amount -
proposed to be-paid in respect of such Defaulted Interest or shall make arrangements satisfactory to -the
Registration Agent for such deposit prior to the date of the proposed payment, such money when
deposited to be held in trust for the benefit of the persons entitled to such Defaulted Interest as in this
Section provided. Thereuipon, not less than tén (10) days after the receipt by the Registration Agent of the ™
notiee of the proposed payment, the Registration Agent shall fix a Special Record Date for the payment of
such Defaulted Interest which Date shail be not more than fifieen (15) nor less than ten (10) days prior to
the date of the proposed payment to the registered owners. The Registraton Agent shall promptly notify
the County of such Special Record Date and, in the name and at the expense of the County, not less than
ten (10) days prior to such Special Record Date, shall cause notice of the proposed payment of such
Defanlted Interest and the Special Record Date therefor to be mailed, firs: class postage prepaid, to each
registered owner at the address thereof as it appears in the Bond registration records maintained by the
Registration Agent as of the date of such notice. Nothing contained in this Section or in the Bonds shall
impair any statutory or other rights in law or in equity of any registered owner arising as a result of the
failure of the County to punctually pay or duly provide for the payment of principal of, premium, if any,
and interest on the Bonds when due.

() The Bonds are transferable only by presentation to the Registration Agent by the
registered owner, or his legal representative duly authorized in writing, of the registered Bond(s) to be
transferred with the form of assignment on the reverse side thereof completed in full and signed with the
name of the registered owner as it appears upon the face of the Bond(s) accompanied by appropriate
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documentation necessary to prove the legal capacity of any legal representative of the registered owner.
Upon receipt of the Bond{s) in such form and with such documentation, if any, the Registration Agent
shall issue a new Bond or the Bond to the assignee(s) in $5,000 denominations, or integral multiples
thereof, as requested by the registered owner requesting transfer. The Registration Agent shall not be
required to transfer or exchange any Bond during the period commencing cn a Regular or Special Record
Date and ending on the corresponding interest payment date of such Bond, ner to transfer or exchange
any Bond after the publication of notice calling such Bond for redemption has been made, nor to transfer
or exchange any Bond during the period following the receipt of instructions from the County 1o call such
Bond for redemption; provided, the Registration Agent, at its option, may make transfers after any of said
dates. No charge shall be made to any registered owner for the privilege of transferring any Bond,
provided that any transfer tax relating to such transaction shall be paid by the registered owner requesting
transfer. The person in whose name any Bond shall be registered shall be deemed and regarded as the
absolute owner thereof for all purposes and neither the County nor the Registration Agent shall be
affected by any notice to the contrary whether or not any payments due on the Bonds shall be overdue.
The Bonds, upon surrender to the Registration Agent, may, at the option of the registered owner, be
exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any authorized
denomination or denominations.

(i) The Bonds shall be executed in such manner as may be prescribed by applicable law, in
the name, and on behalf, of the County with the manual or facsimile signature of the County Mayor and
with the official seal, or a facsimile thereof, of the County impressed or imprinted thereon and attested by
the manual or facsimife signature of the County Clerk.

) Except as otherwise provided in Seetion 8 hereol, the Boads shall be registered in the
name of Cede & Co., as nominee of DTC, which will act as securilics depository for the Bonds.
References in this Section to a Bond or the Bonds shall be construed to mean the Bond or the Ronds that
are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC and
immobitized in its custody. A Book-Entry System shall be employed, evidencing ownership of the Bonds
in authorized denominations, with transfers of beneficial ownership effected on the recmds of DTC and
the DTC Participants pursuant to rules and procedures established by DTC.

hach DTC Participant shall be credited in the records of DTC with the amount of such DTC
Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be purchased by or
~ through DTC Participants. The holders of these beneficial ownership interests are hereinafter referred to
as the "Beneficial Owners." The Beneficial Owners:shall not receive the Bonds representing their
beneficial ownership interests, The ownership interests of each Beneficial Owner shall be recorded
through the records of the DTC Participant from which such Beneficial Owner purchased its Bonds.
Transfers of ownership interests in the Bonds shatl be accomplished by book entries made by DTC and,
in turn, by DTC Participants acting on behalf of Beneficial Owners. SO LONG AS CEDE & CO., AS
NOMINER FOR DTC, IS THE REGISTERED OWNER OF T} BONDS, THE REGISTRATION
AGENT SHALL TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS TFOR ALL
PURPOSES UNDER THIS RESOLUTION, INCLUDING RECEIPT OF ALL PRINCIPAL OF,
PREMIUM, TF ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND
REQUESTING OR DIRECTING THE REGISTRATION AGENT TO TAKE OR NOT TO TAKFE, OR
CONSENTING TO, CERTAIN ACTIONS UNDER THIS RESOLUTION.

Payments of principal, interest, and redemption premium, if any, with respect to the Bonds, so
Jong as DTC is the only owner of the Bonds, shall be paid by the Registration Agent directly to DTC or
its nomunce, Cede & Co. as provided in the Letter of Representation relating to the Bonds from the
County and the Registration Agent to DTC (the "Letter of Representation™). DTC shall remit such
payments to DTC Participants, and such payments therealter shall be paid by DTC Participants to {he
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Beneficial Owners. The County and the Registration Agent shall not be responsible or liable for payment
by DTC or DTC Participants, for sending transaction statements or for maintaining, supervising or
reviewing records maintained by DTC or DTC Participants.

In the event that (1) DTC determines not te continue to act as securities depository for the Bonds
or (2) the County determines that the continuation of the Book-Entry System of evidence and transfer of
ownership of the Bonds would adversely affect their interests or the interests of the Beneficial Owners of
the Bonds, the County shall discentinue the Book-Entry System with DTC. If the County fails to identify
another qualified securities depository to replace DTC, the County shall canse the Registration Agent to
authenticate and deliver replacement Bonds in the form of fally registered Bonds 1o each Beneficial
Owner.

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

(k) The Registration Agent is hereby authorized to take such action as may be necessary
from time to time to qualify and maintain the Bonds for deposit with DTC, including but not limited to,
wire transfers of interest and principal payments with respect to the Bonds, utilization of electronic book
entry data received from DTC in place of actual delivery of Bonds and provision of notices with respect
to Bonds registered by DTC (or any of its designees identified to the Registration Agent) by overnight
delivery, courier service, telegram, relecopy or other similar means of comniunication. No such
arrangements with DTC may adversely affect the interest of any of the owners of the Bonds, provided,
however, that the Registration Agent shall not be liable with respect to any such arrangements it may.
make pursuant o thls sectlon ,

() © The Regxstratlon Agent is hereby authorlzed to authenncate and dehver the Bonds to the '
original purchaser, upon receipt by the County of the proceeds of the sale thereof and to authenticate and
deliver Bonds 1n exchange for Bonds of the same principal amount delivered for transfer upon receipt of
the Bond(s) to be transferred in proper form with proper documentation as hereinabove described. The
Bonds shall not be valid for any purpose unless authenticated by the Registration Agent by the manual
signature of an officer thereof on the certificate set forth herein on the Bord form.

: {m) *  In case any Bond shall become mutilated, or be lost, stolen, or destroyed, the County, in
its discretion, shall issue, and the Registration Agent, upon written diection from.the County, shall
authenticate and deliver, a new Bond of like tenor, amount, maturiy and date, in exchange and
substitution for, and upon the cancellation of, the mutilated Bond, or in lien of and in substitution for such
lost, stolen or destroyed Bond, or if any such Bond shali have matured or shall be about to mature, instead
of issuing a substituted Bond the County may pay or authorize payment of such Bond without surrender
thereof. Tn every case the applicant shall furnish evidence satisfactory tothe County and the Registration
Agent of the destruction, theft or loss of such Bond, and indemnity satisfactory to the County and the



Registration Agent; and the County may charge the applicant for the issue of such new Bond an amount
sufficient to reimburse the County for the expense incurred by it in the issue thereof.,

Section 5. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within that portion of the County lying outside the territorial limits of the
Cities of Bristol, Kingsport and Johnson City, Tennessee., Subject to the foregoing, the full faith and
credii of the County arc hereby irrevocably pledged to the payment of principal of, premium, 1f any, and
mterest on the Bonds.

Section 6. Form of Boads. The Bonds shall be in substantially the following form, the omissions
to be appropriately completed when the Bonds are prepared and delivered:

(Form of Face of Bond)
REGISTERED REGISTERED
Number : $
UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTY OF SULLIVAN

COUNTY DISTRICT SCHOOL REFUNDING BOND, SERIES

Interest Rate: Muaturity Date: Date of Bond: CUSIP No.:

Registered Owner: CEDE & CO.
Principal Amount:

, FOR VALUL RECEIVED, Suliivan County, Tennessee (the "Coun[y") hereby promises to pay to

. the registered owner hercof, hercinabove named, or registered assigns, in the manner hereinafter
provided, the principal amount hereinabove set forth on the maturity date hereinabove set forth (or upon
earlier redemption as set forth herein), and to pay interest (computed on the basis of a 360-day year of
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove-set forth from

~ -the date hereof until said maturity date [6r redemption date], said interest being payable on [November 1;

© 20151, and semi-annually thereafter on the first day of [May] and [November] in each year until this Bond
‘matures [or is redeemed]. Both principal hereof and interest hereon are payable in lawful money of the
United  States of America by check or draft at the principal corporate trust office of
o o , as registration agent and paying agent
(the "Registration Agent”). The Registration Agent shall make all intercst payments with respect to this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifleenth day
of the month next preceding the interest payment date (the "Regular Record Date"} by check or draft
mailed to such owner at such owner's address shown on said Bond regisiration records, without, except
for final payment, the presentation or surrender of this Bond, and all such payments shall discharge the
obligations of the County to the extent of the payments so made. Any such interest not so punctually paid
or duly provided for on any interest payment date shall forthwith cease to be payable to the registered
owner on the relevant Regular Record Date; and, in lieu thereof, such defanlted inferest shall be payable
to the person in whose name this Bond is registered at the close of busiress on the date {the "Special
Record Date") for payment of such defaulted interest fo be fixed by the Registration Agent, notice of
which shall be given to the owners of the Bonds of the issue of which this Bond is one not Jess than ten
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(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on] this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

Except as otherwise provided herein or in the Resolution, as hereinafter defined, this Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York ("DTC"), which will act as securities depository for the Bonds of the series of which this Bond is
one, One Bond for each maturity of the Bonds shall be issued to DTC and immobilized in its custody. A
book-entry system shall be employed, evidencing ownership of the Bonds in $5,000 denominations, or
multiples thereof, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants, as defined in the Resolution, pursuant to rules and procedures established by DTC. So long
as Cede & Co., as nominee for DTC, is the registered owner of the Bonds, the County and the
Registration Agent shall treat Cede & Co., as the only owner of the Bonds for all purposes under the
Resolution, including receipt of all principal of, [premium, if any,] and interest on the Bonds, receipt of
notices, voting and requesting or taking or not taking, or consenting to, certain actions hereunder.
Payments of principal and interest [and redemption premium, if any,] with respect to the Bonds, so long
as DTC is the only owner of the Bonds, shall be paid directly to DTC or its nominee, Cede & Co. DTC
shall remit such payments to DTC Participants, and such payments thereafter shall be paid by DTC
Participants to the Beneficial Owners, as defined in the Resolution. Neither the County nor the
Registration Agent shall be responsible or liable for payment by DTC or DTC Participants, for sending
transaction statements or for maintaining, supervising or reviewing records maintained by DTC or DTC
Participants. In the event that (1) DTC determines not to continue to act as securities depository for the
Bonds or (2) the County determines that the continuation of the book-entry system of evidence and
transfer of ownership of the Bonds would adversely affect its interests or the interests of the Beneficial
Owners of the Bonds, the County may discontinue the book-entry system with DTC. If the County fails
to identify another qualified securities depository to replace DTC, the County shall cause the Registration
Agent to authenticate and deliver replacement Bonds in the form of fully registered Bonds to each
Beneficial Owner. Neither the County nor the Registration Agent shall have any respensibility or
obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Bonds; (ii) the
accuracy of any records maintained by DTC or any DTC Participant; (iii) the payment by DTC or any
DTC Participant of any amount due to any ‘Beneficial Owner in respect of the principal or ‘maturity
~ amounts of and interest on the Bonds; (iv) the delivery or timeliness of delivery by DTC or any DTC

Participant of any notice due to any Beneficial Owner that is required or permitted under the terms of the
‘Resolution to be given to Beneficial Owners, (v} the selection of Beneficial Owners to recetve payments

in the event of any partial redemption of the Bonds; or (vi) any consent given of other action taken by
'DTC, or its nominee, Cede & Ca., as owner. . ' o : -

[Bonds -of the issue of which this Bond is one shall mature without option of prior redemption:] .

[Bonds. of the issue of which this Bond is one maturing May I, through May 1, ,
inclusive, shall mature without option of prior redemption, and Bonds maturing May 1, and
thereafter shall be subject to redemption prior to maturity at the option of the County on May 1, and

thereafter, as a whole or in part, at any time, at the redemption price of par plus interest accrued to the
redemption date. - ' o R S _

If less than all the Bonds shalt be called for redemption, the maturities to be redeemed shall be
designated by the Board of County Commissioners of the County, in its discretion. If less than all the
principal amount of the Bonds of a maturity shall be called for redemption, the interests within the

maturity to be redeemed shall be selected as follows:

) if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the amount of the interest of each DTC Participant in the Bonds to be redeemed shall
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be determined by DTC, or such successor Depository, by lot or such other manner as DTC, or
such successor Deposttory, shall determine; or

) if the Bonds are not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the
Regisration Agent by lot or such other random manner as the Registration Agent in its discretion
shall determine.

[Subject to the credil hereinafler provided, the County shali redeem Bonds maturing

on the redemption dates set forth below opposite

the maturity dates, in aggregate principal amounts equal to the respective doliar amounts set forth below

opposite the tespective redemption dates at a price of par plus accrued interest thereon to the date of-
redemption. DTC, as securities depository for the series of Bonds of which this Bond is one, or such

Person as shall then be serving as the securities depository for the Bonds, shall determine the interest of
each Participant in the Bonds to be redeemed using its procedures generally in use at that time. If DTC,

or another securitics depository is no longer serving as securities depository for the Bonds, the Bonds to

be redeemed within a maturity shall be selected by the Registration Agent by lot or such other random

manner as the Regisiration Agent in its discretion shall select. The dates of redemption and principal

amount of Bonds to be redeemed on said dates are as follows:

Principal Amount
Final Redemption of Bonds
Matuority Date Redeemed

*Final Maturity

At its option, to be exercised on ot before the forty-fifth (45th) day next preceding any such
* redemption date, the County may (i} deliver to the Registration Agent for cancellation Bonds to be
redeemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of ils
redemption obligation under this mandatory redemption provision for any Bonds of the maturity to be
redéemed which prior to said date have been purchased or redeemed (otherwise than through the
operation of this mandatory sinking fund redemption provision) and canceled by the Registration Agent
and not theretofore applied as a credit agamst any redemption obligation under this mandalory sinking
fund provision. Each Bond so delivered or previously purchased or redeemed shall be credited by the
Registration Agent at 100% of the principal amount thercof on the obligation of the County on such
payment date and any excess shall be credited on future redemption obligations in chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund provision
‘shall be accordingly reduced. ‘The County shall on or before the forty-fifth (45th) day next preceding
each payment date furnish the Registration Agent with its certificate indicating whether or not and to what
extent the provisions of clauses (1) and (i1) of this subsaction are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding preseribed payment will be paid on
or before the next succeeding payment date.]

Notice of call for redemption{, whether optional or mandatory,] shall be given by the Registration
Agent not less than thirty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by [irst-class matl,
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postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. The notice may state that it is conditioned upon the deposit of moneys in an amount
equal to the amount necessary to effect the redemption with the Registration Agent no later than the
redemption date (“Conditional Redemption”). As long as DTC, or a successor Depository, is the
registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC,
or such successor Depository, as the registered owner of the Bonds, as and when above provided, and
neither the County nor the Registration Agent shali be responsible for mailing notices of redemption to
DTC Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice
to any DTC Participant will not affect the validity of such redemption. From and after any redemption
date, all Bonds called for redemption shall cease to bear interest if funds are available at the office of the
Registration Agent for the payment thereof and if notice has been duly provided as set forth in the
Resolution, as hereafter defined. In the case of a Conditiona! Redemption, the failure of the County to
make funds available in part or in whole on or before the redemption date shall not constitute an event of
default, and the Registration Agent shall give immediate notice to the Depository or the affected
Bondholders that the redemption did not occur and that the Bonds called for redemption and not so paid
remain outstanding.] '

This Bond is transferable by the registered owner hereof in person or by such owner’s attorney
duly authorized in writing at the principal corporate trust office of the Registration Agent set forth on the
front side hereof, but only in the manner, subject to limitations and upon payment of the charges provided
in the Resolution, as hereafter defined, and upon surrender and cancellation of this Bond. Upon such
transfer a new Bond or Bonds of authorized denominations of the same maturity and interest rate for the
same aggregate principal amount will be issued to the transferee in exchange therefor. The person in
whose name this Bond is registered shall be deemed and regarded as the absolute owner thereof for all
purposes and neither the County nor the Registration Agent shall be affected by any notice to the contrary
whether or not any payments due on the Bond shall be overdue. Bonds, upon surrender to the
Registration Agent, may, at the option of the registered owner thereof, be exchanged for an equal
aggregate principal -amount. of the -Bonds of the same maturity in authorized denomination or
denominations, upon the terms set forth in the Resolution.” The Registration Agent shall not be required
to transfer or exchange any Bond during the pericd commencing on a Regular Record Date or Special
Record Date and ending on the corresponding interest payment date of such Bond[, nor to transfer or
‘exchange any Bond after the notice calling such Bond for redemption has been made, nor during a period
following the.receipt of instructions from the County to call such Bond forredemption]. B

This Bond is one of a total authorized issue aggregating §. ~ - and issued by the County
for the purpose of providing funds to refund the County’s outstanding [County District School Refunding
Bonds, Series 2004, dated November 1, 2004, maturing May 1, 2016 through May 1, 2019, inclusive],
under and in full compliance with the constitution and statutes of the State of Tennessee, including
Sections 9-21-101, et seq. and 49-3-1001, et seq.,, Tennessee Code Annotated, and pursuant to a
resolution duly adopted by the Board of County Commissioners of the County on December 15, 2014 (the

"Resolution"}. : :

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable property within
that portion of the County lying outside the territortal limits of the Cities of Bristol, Kingsport and
Johnson City, Tennessee. Subject to the foregoing, the full faith and credit of the County are hereby
irrevocably pledged to the payment of principal of, premium, if any, and interest on the Bonds. For a
more complete statement of the general covenants and provisions pursuaat to which this Bond is issued,

reference is hereby made to said Resolution.
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This Bond and the income therefrom are exempt from all present state, county and municipal
taxes in Tennessee except (a) inheritance, transfer and estate taxes, (b) Tennessee excise taxes on interest
on the Bond during the period the Bond is held or beneficially owned by any organization or entity, other
than a sole proprietorship or general partnership, doing business in the State of Tennessee, and (c)
Tennessee franchise taxes by reason of the inclusion of the book value of the Bond in the Tennessee
franchise tax base of any organization or entity, other than a sole proprietorship or general partnership,
doing business in the State of Tennessee.

It is hereby certified, recited, and declared that all acts, conditions and things required to exis,
happen and be performed precedent to and in the issuance of this Bond exist, have happened and have
been performed in due time, form and manner as required by law, and that the amount of this Bond,
together with all other indebtedness of the County, does nol exceed any limitation prescribed by the
constitution and statutes of the State of Tennessee.

IN WITNESS WHEREOQF, the County has caused this Bond to be signed by its County Mayor
with his manual or facsimile signature and attested by its County Clerk with her manual or facsimile
signature under an impression or facsimile of the corporate scal of the County, all as of the date
hereinabove set forth. '

SULLIVAN COUNTY

BY:

County Mayor
(SEAL)

ATTESTED:

County Clerk

Transferable and payable at the
principal corporate trost office of:

Date of Registration: -

This Bond is one of the issue of Bonds issued pursuant to the Resolution hereinabove described.

Registration Agent

By __
Authorized Officer
(FORM OF ASSIGNMENT)
FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
, whose address is (Please
insert Federal Identification or Social Securily Number of Assignee ), the within Bond

of Sullivan County, Tennessee, and does hereby irrevocably constitule and  appoint
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, attorney, to transfer the said Bond on the records kept for registration thereof
with full power of substitution in the premises.

Dated:
NOTICE: The signature o this assignment must
correspond with the name of the registered owner
as it appears on the face of the within Bond in
every particular, without alteration or enlargement
or any change whatsoever.

Signature guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member firm of a Medallion Program
acceptable to the Registration Agent.

Section 7. Pledge of Net Revenues and Levy of Tax. The County, through its Governing Body,
shall annuatly levy and collect a tax upon all taxable property within that portion of the County lying
outside the territorial limits of the Cities of Bristol, Kingsport and Johnson City, Tennessee, in addition to
all other taxes authorized by law, sufficient to pay principal of, premium, if any, and interest on the Bonds
when due and for that purpose there is hereby levied a direct annual tax in such amount as may be found
necessary each year to pay principal and interest coming due on the Bonds in said year. Principal and
interest falling due at any time when there are insufficient funds from this tax levy on hand shall be paid
from the current fands of the County and reimbursement therefor shall be made out of the taxes hereby
provided to be levied when the same shall have been collected. The tax herein provided may be reduced
to the extent of any appropriations from other funds, taxes and revenues of the County, to the payment of
* debt service onthe Bonds. = = E : - :

Section 8. Sale of Bonds_.

(a) The _Bonds_'shall_bq offered for public sale, as required by law, in one or more series, at a

~ ‘price of not léss than ninety-nine percent (99%).of par, plus accrued interest, as a whole or in part from
time to time as shall be determined by the County Mayor. ' .

{b) The Bdnds, or any series thereof, shall be sold.by deii{fery of bids {fia physical delivery,
mail, fax, or telephone or by electronic bidding means of an Internet bidding service as shall be
determined by the County Mayor.

- {c) 1f the Bonds are sold in more than one series, the County Mayor is authorized to cause to
be sold in each series an aggregate principal amount of Bonds less than that shown in Section 4 hereof {or
each series, so long as the total aggregate principal amount of all series issued does not exceed the total

aggregate of Bonds authorized to be issued herein.
(d) The County Mayor is further authorized with respect to each series of Bonds to:

(1) change the dated date of the Bonds or any series thereof, to a date other than the
date of issuance of the Bonds;
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(2) change the designation of the Bonds, or any series thereof, to a designation other
than "County District School Refunding Bonds" and to specify the series designation of the
Bends, or any series thereof;

3 change the first interest payment date on the Bonds or any series thereof to a date
other than November 1, 2013, provided that such date is not later than twelve months from the
dated daie of such series of Bonds;

#) adjust the principal and interest payment dales and the maturily amounts of the
Bonds, or any series thereof, provided that (A) the total principal amount of all series of the
Bonds docs not exceed the total amount of Bonds authorized herein necessary 10 refund the
Refunded Bonds; and (B} the final masurity date of each series slall not exceed the end of the

fiscal year of the final maturity of the Outstanding Bonds refunded by such series;

(5} adjust the County's optional redemption provisions of the Bonds including
making the Bonds callable prior to maturity, provided that the premium amount to be paid on
Bonds or any series thereof does not exceed two percent (2%) of the principal amount thereof;

(6) to refinance less than atl of the Outstanding Bonds to maximize the objectives of
refinancing the Outstanding Bonds;

N sell the Bonds, or any series thereof, or any maturities thereof as Term Bonds
with mandatory redemption requirements corresponding to the maturities set forth herein ot as
otherwise determined by the County Mayor, as she shall deein most advantageous to the County;
and

(8) to cause all or a portion of the Bonds to be insured Ty a bond insurance policy
issucd by a nationally recognized bond insurance company if such insurance is requested and paid
for by the winning bidder of the Bonds, or any serics thereof.

(e) . The County Mayor is authorized to sell the Bonds, or any series thereof, simultaneously
with any other bonds or notes authorized by resolution or resolutions of the Goveming Body. The
County Mayor is farther authorized 10 sell the Bonds, or any series thereof, as a single issue of bonds with
any other bonds with substantially similar terms authorized by resolution or resolutions of the Governing

‘Body, in one or more series as she shall deem to be advantageous to the County and in doing so, the
County Mayor is authorized to change the designation of the Bonds to a designation other than "County
District School Refunding Bonds"; provided, however, that the total aggregate principal amount of
combined bonds to be sold does not exceed the {otal aggregate principal smount of Bonds authorized by
this resolution or bonds authorized by any other resolution or tesolutions adopted by the Governing Body.

(H The County Mayor is authorized to award the Bonds, or any series thercof, in each case
to the bidder whose bid results in the lowest true interest cost to the Counly, provided the rate or rates on
the Bonds do not exceed the maximum rate permitted by applicable Tennessee law at the time of the
issuance of the Bonds or any series thereof. The award of the Bonds by the County Mayor 1o the lowest
bidder shall be hinding on the County, and no further action of the Goveming Body with respect thereto
shall be required. If permitted in the notice of sale for the Bonds, or any series thereof: (i) the successful
bidder may request that the Bonds, or any such series thereof, be issued in the form of fully registered
ceptificated Bonds in the name of the successful bidder or as directed by the successful bidder, in lieu of
registration using the Book-Entry System, and (i) the successful bidder may assign its right to purchase
the Bonds, or any series thereof, to a third party provided, however, that upon such assignment, the
successful bidder shall remain obligated to perform all obligations relatingto the purchase of the Bonds as
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the successful bidder, including the delivery of a good faith deposit, the exzcution of required documents
and the payment of the purchase price, if such successful bidder’s assignee does not perform any of such
obligations.

(g) The County Mayor and County Clerk are authorized to cause the Bonds to be
authenticated and delivered by the Registration Agent to the successful bidder, or as the successful bidder
directs, and to execute, publish, and deliver all certificates and documents, including an official statement
and closing certificates, as they shall deem necessary in connection with the sale and delivery of the
Bonds. The County Mayor is hereby authorized to enter into a contract with the Financial Advisor, for
financial advisory services in connection with the sale of the Bonds and to enter into a contract with Bass,
Berry & Sims PLC to serve as bond counsel in connection with the Bonds in substantially the form
presented as Exhibit C, with such changes as may be approved by the County Mayor as evidenced by his
execution thereof,

(h) The form of the Bond set forth in Section 6 hereof, shall be conformed to reflect any
changes made pursuant to this Section 8 hereof.

(1) No Bonds shall be issued as “balloon indebiedness” under Tennessee Code Annotated,
Section 9-21-134 except upon receipt of approval of the Director of State and Local Government unless
otherwise exempt.

Section 9. Disposition of Bond Proceeds. The proceeds of the sale of each series of the Bonds
shall be applied by the County as follows:

(a) all accrued interest, if any, shall be deposited to the appropriate fund of the County to be
used to pay interest on the Bonds on the first interest payment date following delivery of the Bonds;

{b) an amount, which together with legally available funds of the County, if any, and
investment eamnings thereon, will be sufficient to pay principal of, premium, if any, and interest on the
Refunded Bonds until and througli the redemption date therefor shall be transferred to the Escrow Agent
. under the Refunding Escrow Agreement to be deposited to the Escrow Fund established theraunder to be

+ - held and apphed as provided therein; and

} (c) the remainder of the proceeds of the sale of the Bonds shall be used to pay the costs of _ -_
1ssuance of the Bonds, including necessary legal, accountmg and fiscal expenses, printing, engravmg,'

advertxsmg and similar expenses, bond insurance premium, if any, adminiitrative and clerical costs, rating
agency fees, Registration Agent fees, a:nd other Imscellaneous expenses mcurred in connection with the

issuance and sale of the Bonds.

(d) In accordance with state law, the various department heads responsible for the fund or

funds receiving and disbursing funds are hereby authorized to amend the budget of the proper fund or

funds for the receipt of proceeds from the issuance of the obligations authorized by this resolution
including bond and note proceeds, accrued interest, reoffering premium and other receipts from this
transaction. The department heads responsible for the fund or funds are further authorized to amend the
proper budgets to reflect the appropriations and expenditures of the receipts authorized by this resolution.

Section 10. Official Statement. The County Mayor, the Director of Accounts and Budgets,
and the County Clerk, or any of them, are hereby authorized and directed to provide for the preparation
and distribution, which may include electronic distribution, of a Preliminary Official Statement describing
the Bonds. Afier bids have been received and the Bonds have been awarded, the County Mayor, the
Director of Accounts and Budgets and the County Clerk, or any of them, shall make such completions,
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omissions, insertions and changes in the Preliminary Official Statement not inconsistent with this
resolution as are necessary or desirable to complete it as a final Official Statement for purposes of Rule
15¢2-12(2)(3) of the Securities and Exchange Commission. The County Mayer, the Director of Accounts
and Budgets and the County Clerk, or any of them, shall arrange for the delivery to the successful bidder
on the Bonds of a reasonable number of copies of the Official Statement within seven business days after
the Bonds have been awarded for delivery, by the successful bidder on the Bonds, to each potential
investar requesting a copy of the Officiat Statement and to each person to whom such bidder and
members of his bidding group initially sell the Bonds.

The County Mayor, the Director of Accounts and Budgets and the County Clerk, or any of them,
are authorized, on behalf of the County, to deem the Preliminary Official Statement and the Official
Statement in final form, each to be final as of its date within the meaning of Rule 15¢2-12(b}(1), except
for the omission in the Preliminary Official Statement of certain pricing and other information allowed to
be omitted pursuant to such Rule 15¢2-12(b)(1). The distribution of the Preliminary Official Statement
and the Official Statement in final form shall be conclusive evidence that each has been deemed in final
form as of its date by the County except for the omission in the Preliminary Official Statement of such
pricing and other information.

If the winning bidder or its purchaser or assignes does not intend to reoffer the Bonds to the
public as evidenced by a certificate executed by the winning bidder and/or its purchaser or assignee, then
an Official Statement is authorized, but not required, as shall be determined by the County Mayor in
consultation with the Financial Advisor and Bond Counsel.

Section 11. Refunding Escrow Agreement. For the purpose of providing for the payment of the
principal of, premium, if any, and interest en the Refunded Bonds, the County Mayor is hereby authorized
and directed to execute and the County Clerk to attest on behalf of the County the Refunding Escrow
Agreement with the Escrow Agent and to deposit with the Escrow Agent the amounts to be used by the
Escrow Agent to purchase Govermnent Securities s provided therein; provided, however, that the yield
on such investments shall be determined in such manner that none of the Refunded Bonds will be an
"atbitrage bond" within the meaning of Section 148 (a) of the Code. The form of the Refunding Escrow
Agreement presented to this meeting and attached hereto as Exhibit D is hereby in alf respects approved -
and the County Mayor and the County Clerk are hereby authorized and directed to execute and defiver
~same on behalf of the County in substantially the form thereof presented to this meeting, or with such
changes as may be approved by the County Mayor and County Clerk, their execution thereof to constitule
conelusive evidence of their approval of all such changes. The Escrow Agent is hereby authorized and
directed to hold and administer all funds deposited in trust for the payment when due of principal of,.
premivm, if any, and interest on the Refunded Bonds and to exercise such duties as set forth in the

Refunding Escrow Agreement.

Section 12, Notice of Refunding. Prior to the issuance of the Bonds, or any series thereof, if
required, notice of the County’s intention to refund the Refunded Bonds, shall be given by the registration
agent for the Refunded Bonds to be mailed by first-class mail, postage prepaid, to the registered holders
thereof, as of the date of the notice, as shown on the bond regisiration records maintained by such
repistration agent of said Refunded Bonds. Such notice shall be in the form consistent with applicable
law. The County Mayer, the Director of Accounts and Budgets and the Counly Clerk, or any of them, is
hereby authorized and directed to anthorize the registration agent of said Refunded Bonds to give such
notice on behalf of the County in accordance with this Section.

Section 13. Tax Matters. The County recognizes that the purchasers and owners of each series of
the Bonds will have accepied them on, and paid therefor a price that reflects, the understanding that
interest thereon is excludable from gross income for purposes of federal income taxation under laws in
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force on the date of delivery of such Bonds. In this connection, the County agrees that it shall take no
action which may cause the interest on any Bonds to be included in gross income for federal income
taxation. It is the reasonable expectation of the Governing Body of the County that the proceeds of the
Bonds will not be used in a manner which will cause the Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code, and to this end the said proceeds of each series of the Bonds and
other related funds established for the purposes herein set out shall be used and spent expeditiously for the
purposes described herein. The Governing Body further covenants and represents that in the event it shall
be required by Section 148(f) of the Code to pay any investment proceeds of the Bonds to the United
States government, it will make such payments as and when required by said Section 148(f) and will take
such other actions as shall be necessary or permitted to prevent the interest on the Bonds from becoming
taxable. The County Mayor, the County Clerk and the Finance Director, or any of them, are authorized
and directed to make such certifications in this regard in connection with the sale of the Bonds as either or
both shall deem appropriate, and such certifications shall constitute a representation and certification of
the County. Following the issuance of the Bonds, the Accounts and Budget Director is directed to
administer the County’s Federal Tax Compliance Policies and Procedures with respect to the Bonds.

Section 14. Discharge and Satisfaction of Bonds. If the County shall pay and discharge the
indebtedness evidenced by any of the Bonds in any one or more of the following ways, to wit:

(a) By paymg or causing to be paid, by deposit of sufficient funds as and when required with
the Registration Agent, the principal of and interest on such Bonds as and when the same become due and
payable; '

(b) By depositing or causing to be deposited with any trust company or financial institution
whose deposits are insured by the Tederal Deposit Insurance Corporation or similar federal agency and
which has trust powers ("an Agent"; which Agent may be the Registration Agent) in trust or escrow, on or
before the date of maturity or redemption, sufficient money or Federal Obligations, as hereafter defined,
the principal of and interest on which, when due and payable, will provide sufficient moneys to pay or
redeem such Bonds and to pay interest thereon when due until the maturity or redemption date (provided,

- if such Bonds are to be redeemed prior to maturity thereof, proper notice of such redemption shall have -

. been given or adequate provision shall have been made for the giving of such notice);
(©) By deli{'ering such Bonds to the Registrﬁtion Agent, for céncellation by it;
and if the County shall also pay or cause to be p;id_all other sums ‘pa.yaﬁl.e liercﬁnder by the-Co'uﬁ't}'r"wit];

respect to such Bonds, or make adequate provision therefor, and by resolution of the Governing Body
instruct any such Agent to pay amounts when and as required to the Registration Agent for the payment

.of principal of and interest on such Bonds when due, then and in that casethe indebtedness evidenced by

such Bonds shall be discharged and satisfied and all covenants, agreements and obligations of the County
to the holders of such Bonds shall be fully discharged and satisfied and shall thereupon cease, terminate

and become void.

It the County shall pay and disbharge the indebtedness evidenced by any of the Bonds in the
manner provided in either clause (a) or clause (b) above, then the registered owners thereof shall
thereafter be entitled only to payment out of the money or Federal Obligations deposited as aforesaid,

Except as otherwise provided in this Section, neither Federal Obligations nor moneys deposited
with the Registration Agent pursuant to this Section nor principal or interest payments on any such
Federal Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal and interest on said Bonds; provided that any cash received from such
principal or interest payments on such Federal Obligations deposited withthe Registration Agent, (A) to
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the extent such cash will not be required at any time for such purpose, shall be paid over to the County as
received by the Registration Agent and (B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in Federal Obligations maturing at fimes and in
amounts sufficient to pay when due the principal and interest to become duz en said Bonds on ot prior to
such tedemption date or maturity date thereof, as the case may be, and interest earned from such
reinvestments shall be paid over to the County, as received by the Registration Agent. For the purposes
of this Section, Federal Obligations shall mean direct obligations of, or abligations, the principal of and
interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
any agency or instrumentality of the United States or any other obligations at the time of the purchase
thercof are permitted investments uader Tennessee Law for the purposes described in this Section, which
bonds or other obligations shall not be subject to redemption prior to their maturity other than at the
option of the registered owner thereof.

Section 15. Continuing Disclosure. The County hereby covenants and agrees that it will provide
annual financial information and material event notices as required by Rule 15¢2-12 of the Securities
Exchange Commission for the Bonds. The County Mayor is authorized to execute at the Closing of the
sale of the Bonds, an agreement for the benefit of and enforceable by the owners of the Bonds specifying
the details of the financial information and material event notices to be provided and its obligations
relating thereto. Failure of the County to comply with the undertaking herein described and to be detailed
in said closing agreement, shall not be a defauit hereunder, but any such failure shall entitle the owner or
owners of any of the Bonds to take such actions and to initiate such proceedings as shall be necessary and
appropriate to cause the County (o comply with their undertaking as set forth herein and in said
agreement, including the remedies of mandamus and specific performance.

Section 16. Resolution a Contract, The provisions of this resolution shall constinute a
contract between the County and the registered owners of the Bonds, and afrer the issuance of the Bonds,
no change, variation or alteration of any kind in the provisions of this resolution shall be made in any
manner until such time as the Bonds and interest due thereon shall have been paid in full.

Section 17. Separability. If any seclion, paragraph ot provision of this resolution shall be held to
be invalid or nnenforceable for any reason, the invalidity or unenforceability of such section, paragraph ot
provision shall not affect any of the remaining provisions of this resolution.

Saction 18. Repeal of Conflicting Resolutions and Effcctive Date. . All other resolutions and
orders, or parts thereof, in conflict with the provisions of this resolution are, to the extent of such conflict,
hereby repealed and this resolution shall be in immediate effect from and after its adoption. :

© Adopted and approved this 15" day of December, 2014.

Comﬂy Mayor
ATTEST: ‘



STATE OF TENNESSEE )
COUNTY OF SULLIVAN)

I, Jeannie Gammon, certify that I am the duly qualified and acting County Clerk of Sullivan
County, Tennessee, and as such official I further certify that attached hereto is a copy of excerpts from the
minutes of a regular meeting of the governing body of the County held on December 15, 2015; that these
minutes were promptly and fully recorded and are open to public inspection; that I have compared said
copy with the original minute record of said meeting in my official custody; and that said copy is a true,
correct and complete transcript from said original minute record insofar as said original record relates to
the refunding of certain of the County’s outstanding County District School Refunding Bonds.

WITNESS my official signature and scal of said County this15th day of December , 2014.

Gotis Soromen

County Clerk

(SEAL)

19



EXHIBIT A

REPORT ON PLAN OF REFUNDING



EXHIBIT B

PRELIMINARY DEBT SERVICE ESTIMATE AND ESTIMATED COSTS OF ISSUANCE

Debt Service Schedule

Date Principat Coupon interest Total P+
06302015 - - - .
06302016 1,865,000.00 04350% 75.927.96 1.940.927.96
06:30:2017 1.870.000.0¢ 0.700% 57,000.00 1,927,000.00
06:30:2013 1,895,000.00 LO00% 43910.00 1,533.910.00
06:30:2019 1.920,000.00 1.300% 24.960.00 194456000

Total £7.550,000.00 - £201,797.96 §7,751,797.56
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EXHIBIT C
FORM OF ENGAGEMENT LETTER

LETTERHEAD OF BASS, BERRY & SIMSPLC

December _, 2014

Sullivan County, Tennessee

3411 Highway 126

Blountville, Tennessee 37617

Attention: Richard 8. Venable, County Mayor

Re:  Issuance of Approximately 37,550,000 in Aggregate Principal Amount of
County District School Refunding
Dear Mayor Venable:

The purpose of this engagement letter is to set forth certain matters concerning the services we
will perform as bond counsel to Sullivan County, Tennessee (the "Lssuer"}, in connection with the
issuance of the above-referenced bonds (the "Bonds"™). We understand that the Bonds are being issued for
the purpose of providing funds necessary to refinance all or a portion of ceriain of the Issuer’s outstanding
bonds and to pay costs of issuance of the Bonds, as more fully sct forth in the resolution adopred by the
County Cormumission on December 13, 2014, We further understand that the Bonds will be sold at a
competitive public sale.

SCOPE OF ENGAGEMENT

Iu this engagement, we expect to perform the following duties:

1.

Subject to the completion of proceedings to our satisfaction, render our legal opinion (the
Bond Opinion) regarding the validity and binding effect of the Bonds, the source of
payment and security for the Bonds, and the excludab1 1ty of interest on the Bonds m_

" gross income for federal i mcome tax purposes.

Prepare and review documents necessary or appropriate for the authorization, issuance
and delivery of the Bonds, coordinate the authorization ard execution of such documents,
and review enabling legislation.

Assist the Issuer in secking from other governmenial anthorities such approvals,
permissions and exemptions as we determine are necessary or appropriate in connection
with the authorization, issuance, and delivery of the Beads, except that we will not be
responsible for any required blue-sky filings.

Review legal 1ssues relating to the structure of the Bond issuc.
Draft those sections of the official statement to be disserminated in connection with the

sale of the Bonds, describing the Bond Opinicn, the terms of and security for the Bonds,
and the treatment of the Bonds and interest thereon under state and federal tax law.
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6. Assist the Issuer in presenting information to bond rating organizations and providers of
credit enhancement relating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepare and review the notice of sale pertaining to the competitive sale of the Bonds, if
any, and review the bond purchase agreement, if sold at negotiated sale.

Our Bond Opinton will be addressed te the Issuer and will be delivered by us on the date the
Bonds are exchanped for their purchase price (the “Closing”).

The Bond Opinion will be based on facts and law existing as of its date. In rendering our Bond
Opinion, we will rely upon the certified proceedings and other certifications of public officials and other
persons furnished to us without undertaking to verify the same by independent investigation, and we will
assume contineing compliance by the Issuer with applicable laws relatiag to the Bonds. During the
course of this engagement, we will rely on you to provide us with complete and timely information on all
developments pertaining to any aspect of the Bonds and their security. Weunderstand that you will direct
members of your staff and other employees of the Issuer to cooperate with us in this regard.

Our duties in this engagement are limited to those expressly set forth above, Among other things,
our duties do not include;

a. Except as described in paragraph (5) above,

1 Assisting in the preparation or review of an official statement or any
other disclosure document with respect to the Bonds, or

2) Performing an independent investigation to determine the accuracy,
completeness or sufficiency of avy such document, or

3) Rendering advice. that the official statement or other disclosure
documents | . .

a) Do not contain any untrue statement of a material fact or
b) " Do not omit to state a material fact necessary to make the
statements contained therein, i light of the circunistances under

which they were made, not misleading, .

b. Preparing requests for tax rulings from the Internal Revenue Service, or no action
letters from the Securities and IXxchange Commission.

c. Preparing blue sky or investment surveys with respect to the Bonds.

d. Drafting state constitutional or legislative amendmemé,

€. Pursuing test cases or other litigation, (such as contested validation proceedings).
f. - Making an .in‘}‘estigation ot expressing any view as lo the creditworthiness of the

Lssuer or the Bonds.
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g Opining on any continuing disclosure undertaking pertaining to the Bonds or,
after Closing, providing advice concerning any actions necessary to assure
compliance with any continuing disclosure undertaking.

h. Representing the Issuer in Internal Revenue Service examinations or inquiries, ot
Securities and Exchange Commission investigaticns.

1. Addressing any other matter not specifically set forth above that is not required
to render our Bond Opinion.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an aftorney-client
relationship will exist between us. We assume that all other parties will retain such counsel as they deem
necessary and appropriate to represent their interests in this transaction. We further assume that all other
parties understand that in this transaction we represent only the Issuer, we are not counsel to any other
party, and we are not acting as an intermediary among the parties. Ow services as bond counsel are
limited to those contracted for in this letter; the Issuer's execution of this engagement letter will constitute
an acknowledgment of those limitations. Our representation of the Issuer will not affect, however, our
responsibility to render an objective Bond Opinion. Please note that, in our representation of the Issuer,
we will not act as a “municipal advisor”, as such term is defined in the Securities Exchange Act of 1934,
as amended.

Our representation of the Issuer and the attorney-client relationship created by this engagement
letter will be concluded upon issuance of the Bonds. Nevertheless, subsequent to Closing, we will mail
the appropriate Internal Revenue Service Forms 8038-G, and prepare and distribute to the participants in
the transaction a transcript of the proceedings pertaining to the Bonds.

As you are aware, our firm represents many political subdivisions, companies and individuals. It
is possible that during the time that we are representing the Issuer, one or more of our present or future -
- clients will have transactions with the Issuer.. It is also possible that we may be asked to represent, inan

- unrelated matter, one or mare of the entities involved in the issuance of the Bdnds. We do not believe
such representation, if it occurs, will adversely affect our ability to represent you as provided in this letter,
_either because such matters will be sufficiently different from the issuance of the Bonds as to make such

' representations not adverse to our representation of you, or because the potential for such adversity is
remote or minor and outweighed by the consideration that it is unlikely that advice given to the other
client will be relevant to any aspect of the issuance of the Bonds. Execution of this letter will signify the
Issuer’s consent to our representation of others consistent with the drcnmstances described in this

paragraph.
FEES

Based upon: (i) our current understanding of the terms, strucure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pwsuant to this engagement letfer;
(i} the time we anticipate devoting to the financings; and (iv) the responsibilities we will assume in
connection therewith, we estimate that our fee will be $1for the Bonds OQur fees may vary: (a) if the
principal amount of Bonds actually issued differs significantly from the amounts stated above; (b) if
material changes in the structure or schedule of the respective financigs occur; or (c) if unusual or
unforeseen circumstances arise which require a significant increase in our time or responsibility. If, at
any time, we believe that circumstances require an adjustment of our criginal fee estithates, we will
advise you and prepare and provide to you an amendment to this engagement leter. The fees quoted
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above will include all out-of-pocket expenses advanced for your benefit, such as travel costs,
photocopying, deliveries, long distance telephone charges, telecopier charges, filing fees, computer-
assisted research and other expenses.

If, for any reason, the financing represented by the Bonds is completed without the delivery of
our Bond Opinion as bond counsel or our services are otherwisc terminated, we will expect to be
compensated at our normal rates for the time actually spent on your behall plus ciient charges as
described above unless we have failed to mect our responsibilities under this engagement, but in no event
will our fees exceed the amount set forth above.

RECORDS

At your request, papers and property furnished by you will be retumed promptly upon receipt of
payment for outstanding fees and client charges. All goods, documents, records, and other work product
and praperty produced during the performance of this engagement are deemed to be Issuer's property.
We agree to maintain documentation for all charpes against the Issuer. Our books, records, and
documents, insofar as they relate to work performed or money received under this engagement, shall be
maintained for a period of three (3) full years from the respective Closings and will be subject to audit, at
any reasonable time and upon reasonable notice by the Issuer or its duly appomied representalives,

OTHER MATTERS

We have not retained any persons to solicit or secure this engagement from the Issuer upon an
agreement or understanding for a contingent commission, percentage, or brokerage fee. We have not
offered any employee of the Issuer a gratuity or an offer of cmployment in connection with this
engagement and no employee has r“que»ted or agreed 10 accept a gratuity or offer of employment in
connection with this engagement.

Any modification or amendment to this Engagement Ietter must be in writing, executed by us
and contain the signatures of the lssuer. The validity, construction and effect of this Engageinent Letter
and. any and all extensions and/or modifications thereof shall be governed by the laws. of the State of
Tennessee. To the extent permitted by applicable law, any action between the parties arising from this
‘Engagement Letter shall be maintained in the state or federal courts of Dawdson County, Tennessee.

CONCLUSION -

~ If the foregoing terms arc acceptable to you, please so indicate by returning the encloscd copy of
this engagement letter dated and signed by an authorized officer, retaining the original for your files. We

look forward to working with you.

SULLIVAN, TENNESSEE: a BASS, BERRRY & SIMSPLC:

By: o By:
Richard 8. Venable, County Mayor Karen S. Neal, Member




EXHIBIT D
FORM OF REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement is made and entered into as of the day of ,
2013 by and between Sullivan County, Tennessee (the “County”), and :
) (the “Agent”). -

WITNESSETH:

WHEREAS, the County has previousty issued its County District School Refunding, Series 2004,
dated November 1, 2004, maturing [May 1, 2016 through May 1, 2019}, inclusive (the “Outstanding
Bonds™); and

WHEREAS, the County has determined to provide for the refinancing of the Outstanding Bonds
by depositing in escrow with the Agent funds as herein provided; and

WHEREAS, in order to obtain a portion of the funds to be applied as herein provided, the County
has authorized and issued its County District School Refunding Bonds, Series [2015] (the “Refunding
Bonds™); and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds will be
deposited, along with other available monies of the County, in escrow with the Agent hereunder and
applied as herein provided; and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit of a
portion of proceeds of said Refunding Bonds and other available monies of the County and the
application thereof, and to provide for the payment of the debt service on the Qutstanding Bonds, the
parties hereto do hereby enter into this Agreement.

: ~ NOW, THEREFORE, the County, in consideration of the foregoing and the mutual covenants

herein set forth, does by these presents hereby grant, warrant, demise, release, convey, assign, transfer,
alien, pledge, set over and confirm, to the Agent, and to its successors herunder, and to it and its assigns
" .. forever, in escrow, all and singular the property hereinafter described to wit:

DIVISION 1

All right, title and interest of the County in and to §__ (consisting of $
derived from the proceeds of the sale of the Refunding Bonds and § other available monies of
the County).
DIVISION It

Any and all other property of every kind and nature from time to fime hereafter, by delivery or by
writing of any kind, conveyed, pledged, assigned or transferred in escrow hereunder by the County or by
anyone in its behalf to the Agent, which is hereby authorized to receive the same at any time to be held in

escrow hereunder.
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DIVISION 111
All property that is by the express provisions of this Agreement required to be subject to the
pledge hereof and any additional property that may, from time to time hereafter, by delivery or by writing
of any kind, be subject to the pledge hereof, by the County or by anyore in its behalf, and the Agent is
hereby authorized fo receive the same at any time to be held in escrow hereunder.

TO HAVE AND TO 1IOLD, ail and singuiar, the cscrowed property, inciuding all additional

property which by the terms hergof has or may become subject to this Agreement, unto the Agent, and ils
successors and assigns, forever.

ARTICLET
DEFINITIONS AND CONSTRUCTION
SECTION 1.01. Definitions. In addition to words and terms elsewhere defined in this
Agreement, the following words and terms as used in this Agreement shall have the following meanings,

unless some other meaning is plainly intended:

“Agent” means , . ., s
successors and assigns.

“Agrcement™ means this Refunding Escrow Agreement, dated as of the date of the Refunding
Bonds, between the County and the Agent.

“County” means the Sullivan County, Tennessce.

“Fscrow Fund” shall have the meaning asciibed to it in Section 2.0} hercof.

“Fscrow Property”, “escrow property” or “escrowed property” means the property, rights and
interest of the County that are described in Divisions I through I of this Agreement and hereinabove
conveyed in escrow to the Agent, ' :

“Qutstanding Bonds™ has the meanings in the recitals hereto,

“Refundin g Bonds™ has the meanings in the recitals hereto.

“Writte‘h Request” shall mean a request in writiﬁg signed by the County Mayor of the County or
by any other officer or official of the County duly authorized by the County to act in her place.

include correlative words of the feminine and neuter genders. Words importing the singular number shall
include the plural number and vice versa unless the context shall otherwise indicate. The word “person”
shall include corporations, associations, natural persons and public bodies unless the context shall
otherwise indicate. Reference to a person other than a natural person shallinclude its successors.

ARTICLE Il
BSTABLISHMENT AND ADMINISTRATION OF FUNDS

SECTION 2.01. Creation of Escrow: Deposit of Funds  The County hercby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrowed Property and
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hereby deposits with the Agent and the Agent hereby acknowledges receipt of § as
described in Division I hereof. The monies so deposited, together with investment income therefrom, is
herein referred 1o as the "Escrow Fund" and shall constitute a fund to be held by the Agent as a part of the
Escrowed Property created, established, and governed by this Agreement.

SECTION2.02.  Investment of Funds. The monies described in Section 2.01 hereof shall be
held or invested as follows:

(1) the amount of § shall be used to purchase the Government
Securities described on Exhibit B attached hereto; and

(i)  the amount of § __shal! be held as cash in 2 non-interest-bearing account.

Except as provided in Sections 2.04 and 2.06 hereof, the investment income from the Government
Securities in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall have no power or duty to invest any monies held hereunder or to make substitutions of
Government Securities held hereunder or to sell, transfer, or otherwise dispose of the Government
Securities acquired hereunder except as provided herein.

SECTION 2.03.  Disposition of Escrow Funds. The Agent shall without further anthorization
or direction from the County collect the principal on the Government Securities promptly as the same
shall fall due. From the Escrow Fund, to the extent that monies therein are sufficient for such purpose,
the Agent shall make timely payments to the proper paying agent or agents, or their successors, for the
Outstanding Bonds of monies sufficient for the payment of the principal of and interest on the
Ourtstanding Bonds as the same shall become due and payable. Amounts and dates of principal and
interest payments and the name and address of the paying agent with respect to the Outstanding Bonds are
set forth on Exhibit A. PPayment on the dates and to the paying agent in accordance with Exhibit A shall
constitute full performance by the Agent of its duties hereunder with respect to each respective payment.
The County represents and warrants that the Escrow Fund, if held, invested and disposed of by the Agent
in accordance with the provisions of this Agreement, will be sufficient to make the foregoing payments.
No paying agent fees, fees and expenses of the Agent, or any other costs and expenses associated with the
Refunding Bonds or the Outstanding Bonds shall be paid from the Escrow Fund, and the County agrees to
pay all such fees, expenses, and costs from its legally available funds as such payments become due.
When the Agent has made all required payments of principal and interest on the Ouitstanding Bonds to the
paying agent as hereinabove. prowded, the Agent shall transfer any monies or Government Securities then
held hereunder to the County and this Agreement shall termmate :

SECTION 2.04.  Excess Funds. Except as provided in Section 2.06 hereof, amounts held by
the Agent, representing interest on the Government Securities in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Outstanding Bonds, shall be held by the
Agent without interest and shall be applied before any other Escrow Furd monies to the payment of the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
Outstanding Bonds, the Agent shall pay any excess amounts remaining inthe Escrow Fund to the County. -

SECTION 2.05. Reposts. The Escrow Agent shall deliver 1o the County Clerk of the County a
monthly report summarizing all transactions relating to the Escrow Fund; and on or before the first dav of
August of each year shall deliver to the County Clerk and the Finance Director a report current as of June
30 of that year, which shall summarize all transactions relating to the Escrow Fund effected during the
immediately preceding fiscal year of the County and which also shall szt forth all assets in the Escrow
Fund as of June 30 and set forth opening and closing balances thereof for that fiscal year.
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SECTION 2.06. Investment of Moneys Remaining in Eserow Fund. The Agent may invest and
reinvest any monies remaining from time to time in the Escrow Fund until such time as they are needed.
Such monies shall be invested in Government Obligations, maturing no later than the next interest
payment date of the Outstanding Bonds, or for such periods or at such interest rates as the Agent shall be
directed by Written Request, provided, however, that the County shall furnish the Agent, as a condition
precedent to such investment, with an opinien from nationally recognized bond counsel stating that such
reinvestment of such monies will not, under the statules, rules and regulations then in {orce and applicable
to obligations issued on the date of issuance of the Refunding Bonds, cause the interest on the
Outstanding Bonds not to be excluded from gross income for Federal income tax purposes and that such
investment 1s not inconsistent with the statutes and regulations applicable 10 the Refunding Bonds or the
Outstanding Bonds. Any inlerest income resulting from reinvestment of monies pursuant to this Section
2.06 shall be applied first to the payment of principal of and interest on the Outstanding Bonds to the
extent the Escrow 15 or will be insufficient to retire the Qutstanding Bonds as set forth on Exhibit A and
any excess shall be paid to the County to be applied to the payment of the Refunding Bonds or the
expenses of issuance thereof.

SECTION 2.07. Imrevocable Escrow Created. The deposit of monies in the Escrow Fund shall
constitute an irrevocable deposit of said monies for the benefit of the helder of the Outstanding Bonds
excepl as provided herein with respect to amendments permitted under Section 4.01 hereof. All the funds
and accounts created and established pursuant to this Agreement shall be and constitute escrow funds for
the purposes provided in this Agreement and shall be kept separate and distinct from ail other funds of the
County and the Agent and used only for the purposes and tn the manner provided in this Agreement.

SECTION 2.08. Redemption of the Ouvtstanding Bonds. The Outstanding Bonds shall be
redecmed as stated on Exhibit € attached hereto. The Agent is authorized to give notice to the paying
agent for the Outstanding Bonds not less than 45 days prior to the slated redemption date of the
Oulstanding Bonds directing the paying agent bank to give notice to the respective holders of the
Qutstanding Bonds as and when required by the resolution authorizing the Cutstanding Bonds.

- ARTICLE 1

CON CLRNING THE AGENT

‘ SECTION 3.01. Appointment of Aaent_‘., The County hereby appoints the Agent as escrow agent .
- under this Agreement. oo ' ' , '

SECTION 3.02. Acceptance by Apent. By execution of this Agreement, the Agent accepts the
duties and obligations as Agent hereunder. The Agent further represents that it has all requisite power,
and has taken all corporate actions necessary to execute the escrow hereby created,

SECTION 3.03. Liability of Agent. The Agent shall be under no obligation to inquire into or be
in any way responsible for the performance or nenperformance by the County or any paying agent of ils
obligations, or to protect any of the County’s rights under any bond proceedings or any of the County's
other contracts with or franchises or privileges from any state, county, nunicipal or other governmental
agency or with any person. The Agent shall not be liable for any act done or step taken or cmitted to be
taken by it, or for any mistake of fact or Iaw, or anylhing which it may do or refrain {rom doing, except
for its own negligence or willful misconduct in the performance or nonperformance of any obligation
imposed upen it hereunder. The Agent shall not be responsible in any manner whatsoever for the recitals
or statements contained herein or in the Outstanding Bonds or in the Refunding Bonds or in any
proceedings taken in connection therewith, but they are made solely by the County. The Agent shall have
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no lien whatsoever upon any of the monies or investments in the Escrow Fund for the payment of fees
and expenses for services rendered by the Agent under this Agreement.

The Agent shall not be liable for the accuracy of the calculations as 10 the sufficiency of Escrow
Fund monies and Government Securities and the earnings thereon to pay the Qutstanding Bonds. So long
as the Agent applies any monies, the Government Securities to pay the Outstanding Bonds as provided
herein, and complies fully with the terms of this Agreement, the Agent shall not be liable for any
deficiencies in the amounis necessary to pay the Outstanding Bonds cansed by such calculations. The
Agent shall not be liable or responsible for any loss resulting from any investment made pursuant to this
Agreement and in full compliance with the provisions hereof.

In the event of the Agent's failure to account for any of the Government Securities or monies
received by it, said Government Sectrrities or monies shall be and remain the property of the County in
escrow for the benefit of the holders of the Outstanding Bonds, as herein provided, and if for any
improper reason such Government Securities or monies are applied to purposes not provided for herein or
misappropriated by the Agent, the assets of the Agent shall be impressed with a trust for the amount
thereof until the required application of such funds shall be made or such funds shall be restored to the
Escrow Fund.

SECTION 3.04. Permitted Acts. The Agent and its affiliates may become the owner of or may
deal in the Refunding Bonds as fully and with the same rights as if it were not the Agent.

SECTION 3.05. Exculpation of Funds of Agent. Except as set forth in Section 3.03, none of the
provisions contained in this Agreement shall require the Agent to use ot advance its own funds or
otherwise incur personal financial liability in the performance of any of its duties or the exercise of any of
its rights or powers hereunder. The Agent shall be under no liability for interest on any funds or other
property received by it hereunder, except as herein expressly provided.

_ SECTION 3.06. Qualifications of Agent. There shall at all times be an Agent hereunder that
shall be a corporation or banking association.organized and doing business under the laws of the United
States or any state, located in the State of Tennessee, authorized under the laws of its incorporation to
exercise the powers herein granted, having a combined capital, surplus, and ' undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. If such corporation

- or association qulishe§ reports of condition at least annually, pursnant to {aw or to the requirements of

_any supervising or examining authority above referred to, ‘then for the purposes of ihis paragtaph the
" combined capital, surplus, and undivided profits of such corporation or association shall be deemed to be.
its combined capital, surplus, and wndivided profits as set forth in its most recent report of condition as
published, In case at any time the Agent shall cease to be eligible in accordance with the provisions of

this section, the Agent shall resign immediately in the manner and with the effect specified herein.

SECTION 3.07. Payment to Agent. The County agrees to pay the Agent, as reasonable ang
proper compensation under this Agreement the sum of § . The Agent shall be entitled to
reimbursement of all advances, counsel.fees and expenses, and other costs made or incurred by the Agent
in connection with its services and/or its capacity as Agent or resulting therefrom. In addition, the County
agrees to pay to the Agent all out-of-pocket expenses and costs of the Agent incurred by the Agent in the
performance of its duties hereunder, including all publication, mailing and other expenses associated with
the payment of debt service of the Outstanding Bonds; provided, however, that, to the extent permitted by
applicable law, the County agrees to inderanify the Agent and hold it harmless against any liability which
it may incur while acting in good faith in its capacity as Agent under this Agreement, including, but not
limited to, any court costs and attorneys' fees, and such indemnification shall be paid from available funds
of the County and shall not give rise to any claim against the Escrow Fund,
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SECTION 3.08. Resignation of Acent. The Agent may at any time resign by giving direct
written notice to the County and by giving the holder of the Outstanding Bonds by first-class mail of such
resignation. Upon receiving such notice of resignation, the County shall promptly appoint a successor
escrow agent by resolution of its governing body. If no successor escrow agent shall have been appointed
and have aceepted appointment within thirty (30) days after the publication of such notice of resignation,
the resigning Agent may petition any courl of compelent Jurisdiction located in Sullivan County,
Tennessee, {or the appointment of a suecessor, or any holder of the Gutstanding Bonds may, on behalf of
himself and others similarly situated, pefition any such court for the appointment of a successor. Such
court may thereupon, after such notice, if any, as it may deem proper, appoint a successor meeting the
qualifications set forth in Section 3.06. The Agent shall serve as escrow agent hercunder until its
successor shall have been appointed and such successor shalt have accepted the appointment.

SECTION 3.09. Removal of Acent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.06 hereof and shall fail to resign afier written request therefor
by the County or by any holder of the Outstanding Bonds, or the Agent shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a receiver of the Agent or any of its property shall be
appointed, or any public officer shall take charge or control of the Agent or 1is property or affairs for the
purpase of rehabilitation, conservation, or liquidation, then in any such case, the County may remove the
Agent and appoint a successor by resolution of its governing body or any such holder may, on behalf of
himself and all others similarly situated, petition any court of competent jurisdiction situated in the
County for the removal of the Agent and the appointment of a successor. Such court may thereupon, after
such notice, if any, as it may deem praper, remove the Agent and appoint a successor who shall meet the
qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow
agent hereunder until its successor shall have been appointed and such successor shall have accepled the
appointment.

Any resignation or removal of the Agent and appointment of a successor pursuant to any of the
provisions of this Agrecment shall become cffective upon aceeptance of appointment by the successor as
provided in Section 3.10 hereof. o '

SECTION 3.10. Acceptance by Successor. Any successor escrow agent appointed as provided
in this Agreement shall execute, acknowledge and deliver to the County and to its predecessof an
mstnument. accepting such appointment hercunder and agreeing to he bound by the terms hereof; and.
thercupon the resignation: or removal of the predecessor -shall become effective and such successor,”
without any further act, decd or conveyance, shall become vested with all the rights, powers, dutie§ and
obligations of its predecessor, with like effect as if originally named as Agent hereh}; but, nevertheless, on
Written Request of the County or the request of the successor, the predecessor shall execute and deliver
an instrument transferring to such successor all righls, powers and cscrow property of the predecessor.
Upon request of any such successor, the County shall exccute any and all instruments in writing for more
fully and certainly vesting in and confirming to such successor all such rights, powers and duties. No
saccessor shall aceept appointment as provided herein unless at the time of such acceptance such
suceessor shall be eligible under the provisions of Section 3.07 hercof. -

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the business of the Agent, shall be the successor of the Agent hereunder
without the execution or filing of any paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding, provided that such successor shall be eligible under the
provisions of Section 3.07 hereof.
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ARTICLE IV
MISCELLANEOUS

SECTION 4.01. Amendments to this Agreement. This Agreement 1s made for the benefit of the
County, the holders from time to time for the Cutstanding Bonds and it shall not be repealed, revoked,
altered or amended without the written consent of all such holders, the Agent and the County; provided,
however, that the County and the Agent may, without the consent of, or notice ta, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such hoiders
and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of
the following purposes:

(a) to cure any ambiguity or formal defect or omissicn in this Agreement;

)] to grant to, or confer upon, the Agent for the benefit of the holder[s] of the
Outstanding Bonds any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon, such hoiders or the Agent; and

{c) to subject to this Apreement additional funds, securities or properties.

The Agent shall be entitled to rely exclusively upon an unqualified opimion of nationally
recognized bond counsel with respect to compliance with this Section, including the extent, if any, to
which any change, modification, addition or elimination affects the rights of the holder of the Cutstanding
Bonds or that any instrument executed hereunder complies with the conditions and provisions of this
Section,

Notwithstanding the foregoing or any other provision of ihis Agreement, upon Written Request
and upon compliance with the conditions hereinafter stated, the Agent shall have the power to and shall,
in simultaneous transactions, sell, transfer, otherwise dispose of or request the redemption of the
" Government Obligations held hersunder and to substitute therefor direct obligations of, or obligations the

pringipal of and interest on which are fully guaranteed by the United States of America, subject to the
condition that such monies or securities held by the Agent shall be sufficient to pay principal of,

- premium, if any, and interest on the Owtstanding Bonds. The County hersby covenants and agrees that it
will not request the Agent to exercise any. of the powers described in the precedmg sentence in any
manner which will cause the Qutstanding Bonds to be arbitrage bonds within the meaning of Section 148 .
of the Code in effect on the date of such request and applicable to obligations issued on the issue date of
the Refunding Bonds. The Agent shall purchase such substituted securities with the proceeds derived
from the maturity, sale, transfer, disposition or redemption of the Government Obligations held herennder
or from other monies available. The transactions may be effected only if there shall have been submitted
to the Agent: (1) an independent verification by a nationally recognized independent certified public
accounting firm concerning the adequacy of such substituted securitics with respect to principal and the
interest thereon and any other monies or securities held for such purpose o pay when due the principal of,
premium, if any, and interest on the Outstanding Bonds in the manner required by the proceedings which
authorized their issuance; and (2) an opinion from nationally recognized bond counset to the effect that
the disposition and substitution or purchase of such securities will nor, under the statutes, rutes and
regulations then in force and applicable to obligations issued on the daie of issuance of the Refunding
Bonds, or Outstanding Bonds cause the interest on the Guistanding Bonds not to be exempt from Federal
income taxation. Any surplus monies resulting from the sale, transfer, other disposition or redemption of
the Government Obligations held hereunder and the substitutions therefor of direct obligations of, or
obligations the principal of and interest on which 1s fully guaranteed by, the United States of America,
shall be released from the Escrow Fund and shall be transferred to the County.
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SECTION 4.02. Severability. If any provision of this Agreement shall be held or deemed to be
invalid or shall, in fact, be illegal, incperative or unenforceable, the same shali not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceable to any
extent whatever.

SECTION 4.03. Governing_Law. This Agreement shall be governed and construed 1
accordance with the law of the State of Tennessee.

SECTION 4.04. Nolices. Any notice, request, communication or other paper shall be
sulficiently given and shall be deemed given when delivered or mailed by Registered or Certified Mail,
postage prepaid, or sent by telegram as follows:

To the County:

Sullivan County, Tennessee
3411 Highway 126
Blountville, Tennessee 37617

Atip: County Mayor

To the Agent:

The County and the Agent may designate In writing any further or different addresses (o which
subsequenl notices, requests, communications or other papers shall be sent.

SECTION 4.05. * Agrecment Binding. _.All the covenants, promises an'd agreements in this
Agreement contained by or on behalf of the parties shall bind and inure o the benefit of their respective
snccessors and assigns, whether so expressed or not.

" SECTION 4.06. Termination. This Agreement shall terminate when all transfers and payments *
required to be made by the Agent under the provisions hereof shall have been made..

SECTION 4.07. Execution by Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all pusposes as onc original and shall constitute and

be but one and the same instrument.

Signatures on Foﬂm{zing Page

D-8



IN WITNESS WHEREOF, the County has caused this Agreement to be signed in its name by its
County Mayor and attested by its County Clerk and the official seal of the County to be impressed
hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
officer, all as of the day and date first above written.

SULLIVAN COUNTY, TENNESSEE

By:

County Mayor
(SEAL)

County Clerk

as Escrow Agent

By:
Title:
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EXHIBIT A
Sullivan County, Tennessee

Debt Service of County District School Refunding Bonds, Series 2004 in the original aggregate
principal amount of §_ to the Redemption Date

Paying Agent: 11.S. Bank
Nashville, Tennessee
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EXHIBIT B

Government Securities
Cenificate of Indebtedness
U.S. State and Local Government Series

Amount Interest Rate Matunity Date Issue Date

Government Securities
U. S. Treasury Notes

First Interest
Amount Interest Rate Payment Date Maturiry Date Issue Date

Total Cost of Securities:$
Initia] Cash Deposit:  $



EXHIBIT C

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEE

NOTICE IS HEREBY GIVEN that Sullivan County, Tennessce {the "County"), has elected 1o

and does excreise its oplion to call and redeem on [May 1, 2015] all the County’s outstanding bonds (the
“Outstanding Bonds™) as follows:

County District School Refunding Bonds, Series 2004, dated November 1, 2004,
maturing [May 1, 2016 through May 1, 2019, inclusive]

Maturity Date Principal Amount Intersst Rate Cusip No.

The owners of the above-described Outstanding Bonds are hereby notified to present the same to
the offices of U. 8. Bank National Association as follows, where redemption shall be made at the
redemption price of 102% of par, plus interest acerued to the redemption date:

by Mail: (REGISTERED BONDS) If by Hand or Overnight Mail:
LS. Bank U.S. Bank

Corporate Trust Services Corporate Trust Services
P.O. Box 64111 64 Livingston Avenue

St. Paul, MN 55164-011} 1% F1 ~ Bond Drop Window

St Paul, MN 53107

The redemption price will become due and pa);able on [May 1, 2015}, upon each such Bond
herein called for redemption and such Bond shall not bear interest beyond [May 1, 2015].

Important Notice: - Withholding of 28% of gross redemption proceeds of any payment made
within the United States may be required by the Economic Growth and Tax Relief Reconciliation Act of
2003 (the "Act™), unless the Paying Agent has the correct taxpayer identification number (social security
or employer identification number) or exemption certificale of the payee. Please furnish a properly
completed W-9 or exemption certificate or equivalent when presenting your securities.

1J.5. Bank National Assaociation
Registration and I"aying Agent
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The Board of County Commissioners of Sullivan County, Tennessee, met in a regular session on
December 15, 2014, at 9:00 a.m.., at the Suflivan Cecunty Courthouse with Richard S. Venable, County
Mayor, presiding, and the following members present: Bowery, Calton, Cole, Crawford,

Gardner, Grubb, Hare, Harkleroad, Harr, Herron, Hood, Houser, Kilgore, McGlothlin,

Morrell, Neal, Bobby Russell, Cheryl Russell, Shull, Stanley, Vance, White,
Williams

There were absent:  Johnson

There were also present Jeannie Gammon, County Clerk and Larry G. Bailey, Accounts and

Budgets Director.

It was announced that public notice of the time, place and purpose of the meeting had been given
and accordingly, the meeting was called to oider.

The following resolution was introduced by _Williams ,seconded by pmite

and after due deliberation, were adopted by the following vote:

AYE: 23

NAY:
ABSENT: 1 -
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AND THEREUPON COUNTY COMMISSION ADJOURNED UPON
MOTION MADE BY COMM. WHITE TO MEET AGAIN IN REGULAR

SESSION JANUARY 20, 2015.

[

RICHARD VENABLF

COMMISSION CHAIRMAN



