
COUNTY COMMISSION-REGULARSESSION

DECEMBER 15, 2014

BE IT REMEMBERED THAT:

COUNTY COMMISSION MET PURSUANT 10 ADJOURNMENT IN
REGULAR SESSIONOF THE SULLIVAN COUNTY BOARD OF
COMMISSIONERSTHIS MONDAY MORNING, DECEMBER IS. 2014, 9:00 AM.
IN BLOIJNIVILLE, tENNESSEE.I~RESENI’AN!) PRESIDINGWAS hONORABLE
RICHARI) VENABLE, COuNTY CHAIRMAN, JEANIEGAMMON, COUNTY
CLERK OF SAID BOARD OF COMMISSIONERS,

TO WIT:

The Commissionwas called to order by County ChairmanRichardVenable.
SheriffWayneAndersonopenedthecommissionand Comm.Kit McGlothlin gave
theinvocation.Thepledgeto the flagwas led by SheriffAnderson.

COMMISSIONERSPRESENTAND ANSWERINGROLL \VEKE AS FOLLOWS:

MARK flOWERY DARLENE CALTON
MICHAEL B COLE JOHNCRAWFORD

SHERRYGREENECRUBBJOHNGARI)NER
AN1)Y HARE TERRY HARKLEROAI)
MACK HARR JOEHERRON
BAXTER HOOD I)ENNIS L TIOUSER

BILL KILGORE
KIT MCGLOTHLIN RANI)Y MORRELL
BOB NEAL BOBBY RUSSELL,JR.

PATRICK W SHULLCHERYL RUSSELL
ANGIE STANLEY MARK VANCE
R.BOBWhITE EI)DIE WILLIAMS

23 PRESENT 1 ABSENT (ABSENT-JOIfNSON)

The following pagesindicatesthe action takenby the Commissionon re-zoning
requests,approvalof notaryapplicationsandpersonalsuretybonds,motions,
resolutionsand othermatterssubjectto theapl)rOvalofthe Boardof
Commissioners.

Motion was madeby Comm.Morrell and secondedby Comm.flarr and Crawford
to approvethe minutesof the November17, 2014 RegularSession.Said motion was
approvedby voicevote.



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 ‘ Board of Education
DL Jubal c. yennie Jack Bales, Vice-Chairman.

~Oftor of Schools Todd Bicughton

~ Department Jer’9 Greene
of Education Michael Hugh::

P.O. 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 General Purpose School Fund, School Federal Projects Fund,
Central Cafeteria Fund, Discovery Academy Fund, and Rural Debt Service Fund are all 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 PurposeSchool Fund: The projected ending fund balance fdr the GPS Fund ~sreflected

in Table 1 of your letter meets the 3% requirement set forth in TCA49-3-352. While the Board
would like the fund balance of the GPS Fund to be greater, and we acknowledge the current
balance may not be sufficient to cover a month’s expenditures, it does satisfy state law, 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 approvedby the Office of State and
Local Finance, are issued each year in August and repaid in January in order to provide 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 committcd or spent 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,
supplies/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 Fund

lb. Sulhvr,i Cot,niy Deparln,eniof Education does not discriminate on the basis or race, color, national crigi,,, sex, disahiiibj, religion, or age.



to the Federal Projects Fund several years ago to help cash flowthese 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 FY2O1S
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 FY2O1S in order to clearly show these
support activities are self-funding and not diverting any state and local tax revenues from our

K-fl 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 forthese programs. Based on the current
year’s financial activities, we project the available resources of these funds to growsteadily over

time.

• Rural Debt Service Fund: The purpose of this fund is simply to service education related 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 loan
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 a

continue the practice of operating within the requirements of state law while being as efficient as
possible with taxpayer resources.

Sincerely,

an Wells

Board Chairman . .

Cc: Mr. Jim Arnette, Director of Local Government 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, natIonal anglo. sex, disability, religion, or age.



STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY

OFFICEOFSTATE AND LOCAL FrcANCE
SUITE 1600 JAMESK. POLK STATEOFFICE BUILD [NC

505 DEADERICK STREET
NAShVILLE, TENNESSEE37243-1402

PhONE(615)401-7872
FAX (615)141-5986

October3,2014

TheHonorableCountyMayor -

andBoardofCommissLonersof Sullivan County
3411 Highway 126,Suite206
Blountville, TN 37617

DearMayor CiodseyandCommissioners:

This letter shouldbe read into the minutesofthenext meetingof the County Commissionwith a
copy providedto eachcommissioner,

This letteracknowledgesreceiptofa certifiedcopyof the2015 fiscal yearbudget.

We have reviewedthe budgetand havedetermineddatprojectedrevenuesmid other available
firnds aresufficient to meetanticipatedexpenditures,Our reviewof the budgetis basedsolelyon
the informationwe havereceivedand is for determiningthat the budgetappearsto he balanced.
With regardto programsincludedin the budgetsuchas education,roads,andcorrections,we have
not attemptedto determinethat the local governmenthascompliedwith specific programstatutes
or guidelines,or with any fmancing requirementsprescribedby any stateor federal agency. A
propertytaxratemay be includedin this budget,andwe would recommendthat local government
officials be certainthatall programrequirementshavebeenmet beforeinitiating the tax collection
process,

Thisletterconstitutesapproval,by this office, for theCounty’s 2015 fiscalyearbudgetasadopted
by theGoverningBody.

ConsiderationsConcerning the Budget

The Office of State and Local Financehasdeterniinedthat the County’s budgetmeetsbasic
statutoryreqLtlretflents,but we havedetecteddefic.icncies,outlinedbelow,that could possiblylead
to financial problemsin the future.



Fiscal Year 2015Budget liner to Sullivan County

Fund Balancesfor the Genera] Purpose School Fund, School Fderal Projects Fund, Central
Cafeteria Fund, Discoycry Academy Fund5 Rural Debt SeMce Fund, and Health Self-
Insurance Fund

The County’s fiscal year2015 budgetprojects the General PurposeSchool Fund, School Federal
Projects Fund,Central Cakteria Fund, Discovery Academy Fund, Rural Debt ServiceFund, and
HealthSelf-InsuranceFund to closethe year with find balancesthatcoverlessthanonemonth’s
expenditures. SeeTable 1 enclosedwith this letterfor fundbalanceinformation.

At this levelof spending,the County maynothavethenecessaryoperatingcashor working capital
to sustain the operationsof these funds. This situation could lead to a practice of issuing
nonconformingtax and revenueanticipationnotesor transferringunappropriatedmoniesfrom
another fund. Statestatutesrequirethe County to maintain a balancedbudgeton a continuing
basis and to only make expendituresif the monies have first beenappropriatedand cash is
available.

The CountyConmiissionandSchoolBoard (for schoolfunds) shouldreviewtheworking capital
requirementsfor thesefluids to determinethe necessarylevel of cash neededto sustaintheir
operations. We recommendthat theCountyusethecashflow analysisstatementrequiredby our
Office for enterprisefundsto analyzethe actualcashrequirementsfor thesefundsduring thefiscal
year2014 and to project thoserequirementsfor the fiscal year 2015. Pleasesenda copy of the
resultsof the analysisto our OffIce by December31, 2014,with the CountyCommission’sand
SchoolBoard’sworkingcapitalrecouunendMionfor thefunds.

if youshouldhaveany questionsregardingthis, or if we may beof assistance,pleasecontactus.

Sincerely,

SandraThompson -- - - - -

Director of the OffIceof StateandLocalFinance

Cc Mr. JimMnett;DirectorofLocalGovernmentAutht~COT
Mr Larry Bailey,DirectorofBudget& Aeeou.ntants,SullivanCounty

Enclosure:Table1 Estiniate4BeginningandProjected-EndingFundBalancesFY 2015 Budget
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Tablet
- - Sullivan County

EstimatedBeØuning•andProjectedEnding Fund BalancesFl 2015Budget

- - ProjectedFl 2015Expenditures
Estimated Projected I-Month’s

Estimated Beginning Projected Ending Average
Beginning Fund BAlance Ending Fund Balance 1-Month’s Expenditures

Fund Balance - As %-of Fund Balance As % of Average As to of
Fund July1,2014 ThS E*penditures June30,2015 Total ExpendituresExpendituresTotal Expenditures
GeneralFurpcseSthoolFund S 5,319;135 7.2% $ 10,368,120 3.4% $ 6,846,422 8.3%
SchoolFederal ProjectsFund 240,518 - 7.6% 1.001,712 7.6% 504,596 8.3%
CentralCafeteriaFund - :0.0% 35,000 0.04% 416,094 8,3%
DiscoveryAcademyFund - - -. 0.0% - 0.0% 19,252 8.3%
Rural Debt ServiceFund 132,637 - 6.4% 132,637 6.4% 172,967 8.3%
HealthSelf-InsuranceFund - 0.0% 350,697 6.0% 490,775 8.3%



Sullivan County ittt
Officeofthe CountyMayor

Richard£ Venable
CountyMayor

December10, 2014

Ms. SandraThompson
Director of the Office of StateandLocal Finance
Suite 1600JamesK. Polk StateOffice Building
505 DeadrickStreet
Nashville,Tennessee37243-1402

DearDirectorThompson:

This letteris in responseto yourletterdatedOctober3, 2014expressingconcerns
regardingtheprojectedendingbalancesin the2015 FiscalYear budgetasbeingtoo low.
Includedin thesefundsaretheGeneralPurposeSchoolFund,SchoolFederalProjectsFund,
CentralCafeteriaFund,DiscoveryAcademyFund,and theRuralDebtServiceFundwhich are
operateddirectly undertheDirectorof SchoolsandtheSchoolBoard. Onefund underthedirect
managementsof the CountyMayoris theHealthSelf-InsuranceFund,which we concurthat the
balanceprojectedis too low for normaloperations.

TheHealthSelf-InsuranceFundwasestablishedJanuary1, 2014 to accountfor theself- -

insuredtransactionsfor countyemployees, This fund wasestablishedundertheprevious
administrationandthebudgetwasap~rovedin Augustby theformeradministrationand
Commission,Sinceenteringoffice, wehavebeenreviewingthestatusof all funds andtheir

- respectiveoperationswith particularattentionbeinggivento theHealthSelf-InsuranceFund. As
thecalendaryeardrawsto an endconsistentwith theoneyearcontractwith pur self—insurance
carriei andreinsüranceprb~isionsofthat contractwe-areevaluatingcarefully. It is ourintentto
safeguardtheintegrity ofthe.fmancialconditioii ofall fundsincludingtheHealthSelf-Insurance
Fund. -

Baseduponthecashflow analysisenclosedfor theHealthSelf-InsuranceFund,we
acceptyourreferencethat this fund is notadequatelyfunded andwill be addressingthis situation
asmuchandassoonaspossiblewithin this fiscalyear. Your patiencewill beappreciated.
Also enclosedis theSchoolDepartments’response/explanationtothe schoolfundssetout in
your letter. We concurwith their commentsregardingtheschoolfunds andsupporttheir efforts

Sullivan County Courthouse~341lHighway 126, Suite 2O6~Blountvilte, Tennessee 37617
423-323-6417 Fax 423-279-2897



to maintainall fundsas soundaspossiblewhile notunnecessarilytaxing the citizensof Sullivan
County.

Sincerely,

~4RichardVenable
CountyN-layer

Enclosures(2)

Cc: Mr. JimArnette,DirectorofLocal GovernmentAudit, COT
Dr. JubalYennie,DirectorofSchools,Sullivan County
Mr. DanWells, BoardChairman,Sullivan County
Mr. Larry G. Bailey, DirectorofAccountsandBudgets,SullivanCounty

Sullivan County Courtl,ouse 3411 highway 126, Suite 206 1llount~jhle,‘reunescee 37617
423-323-6417 Fax 423-279-2897



Employee Health

Cash Receipts
Loan Proceeds

Transfers In

Total Cash Inflows

Beg Cash Sal
Available Cash
Cash Payments
Transfers Out

Total Ca7h Outflows
End Sal -

Emsiovee Health

Cash Receipts
Loan Proceeds
Transfers In

Total Cash Inflows
Beg Cash Sal
Available Cash

Cash Payments
Transfers Out
Total Cash Outflows
End Sal

HEALTH SELF -INSURANCE FUND

Heed =

DEC
Expenses I $ ~ -I~-~Expenses

AUG SEP OCT
Is ~

NOV
$ - TRAM Amountel $ ---550,7261

JAN FEB MAR

2014 F)’

APR MAY June
$ 509.331 306,118 $ 244,995 $ 852,408 $ 426,196

Total
528,897 3,057,945

- 2015 FY

Expenses $ 3,046.3O~j5%Expenses $ 152,335

JUL AUG SEP OCT NOV

$ 509,331 $ 506,118 $ 244.995 $ 852,408 426,196 5 528,897
$ - $ 201,576__$ 538,674 $ 158,049__$ 278,401__5 157,366

S 3,067,945

$ 509,331 $ 707,694 $ 723,669 $ 1,010,457 $ 704.597 5 686,264

5; ~ 5 , 1~9.029 .$:.&2~.620 $ ‘732,056 5 547.231 5 632,840 S 3,014,522

$ 307,755 $ 169,020 5 625,620 $ 732,056 $ 547,231 5 637,840 5 3,014,522

$ 201,576 $ 538,674 $ 158,049 $ 278,401 $ 157,366 S 53,423

Need e $ 604,225j TR.AJ’J Amountl $ - ?56,530 I
DEC JAN ~EB MAR APR

$ :486~58fr~’~$H-~-494,004.70 ~ t09-77 - $127331i9.97 S 2,683,846

$ 466,569 $ 494,005 $ 531,926 $ 645,287 $ - 252,710 $ 773,390 $
$ 394�~ $ 190444) (274719) $ (361671) $ 604215) (582389)

- $ - S - $ S - S -

$ $ $ $ S
S 2,683,686

$ 539,992 $ 303,561 $ 257;207 $ 283,615 $ (351,505) S (308,999) $
~ :~S~c:k1L~kSY~Ct~$Z4 - :-- -

. $ - $ . $ - $ - S -

5 3,046,308

$ 730,436 $ 378,280 $ 616,878 S 887,830 $ 230,884 $ - S - $ $ - S - - S ‘
5 3,048,308

$ (190,444) 5 (274,719) $ (361,671) $ (604,215) $ (582,389) $ (308,999) $ - $ - - $ - $ - 5 -

MAY June Total

12:35 PM17J2V2514
Fund 285 - without adva nceund 26S - cash flow analycis - 12-9-14 (2)als



STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY

OFFICE OF STATE AND LOCAL FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUhLDING

505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402

PHONE (615) 401-7872
FAX (615) 741-5986

December12, 2014

TheHonorableCounty Mayor
andBoardof CommissionersofSullivan County
3411 Highway 126, Suite206
Livingston, TN 33570

DearMayor Venahieand Commissioners:

[his letter, reports,andplan ofrefunding (the “Plan”), areto be posteddn theSullivan County(the
“County”) website. Thesedocumentsshall be madeavailableto the public. The samereportis to
be provided to eachCommissionerand reviewedat the public meeting at which the proposed
refundingbondresolutionwill he presented.

This letter acknowledgesreceipton December1, 2014, from the County of a requestto reviewa
Planfor the issuanceof a maximum$29,340,000GeneralObligationRefundingBonds,Series2015
(the “RefundingBonds”) to cun-cntrefundan estimated:

• $13,115,000GeneralObligationSchool RefundingBonds,-Series2005;
• $4,310,000GeneralObligationRefundingBonds,Series2005; and

to advancerefund: , - - - - - -

• $10,542,215Capital LeaseLoan, Series2014. -

Collectively thesearethe “RefundedBonds.” Total refundedprincipal is $27,967,215.

Pursuantto the provisionsof TennesseeCode Annotated ‘fitle 9 Chapter 21, a plan must be
submittedto our Office for review, ‘[‘he information presentedin the Plan includestheassertionsof
the County andmaynot reflect eithercurrentmarketconditionsor marketconditionsat the time of
sale,



Sullivan County General Obligation Refunding Bands Letter

FINANCIAL PROFESSIONALS

The County has reported Stephens,Inc. as its municipal advisor. Municipal advisorshave a
fiduciary responsibilityto theCounty. Underwritershaveno fiduciary responsibilityto the County.
They representthe interestsof their firm and are not requiredto act in the County’s best interest
without regardto their own or other interests. The Plan was preparedby the County with the
assistanceof its municipaladvisor, -

BALLOON INDEBTEDNESS

The structureof the Refunding Bonds presentedin the Plan does not appearto be balloon
indebtedness.If the RefundingBonds’ structureis revised,theCounty shoulddetermineif thenew
structurecomplieswith therequirementsof PublicChapter766 concerningballoonindebtedness.If
it is determinedthat thebond structureconstitutesballoon indebtedness,theCountymustsubmit a
Plan of Balloon Indebtednessto theDirectorof theOffice of Stateand Local Financefor approval
prior to theCountyadoptingthe resolutionauthorizingtheissuanceof thedebt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE

TheCountyindicatedits purposefor therefundingis for debtservicesavings.

COMPLIANCE WITH THE COUNTY’S DEBT MANAGEMENT POLICY

The County provideda copy of its debt managementpolicy, and within forty-five days (45) of
issuanceof thedebtapprovedin this letter, is requiredto submitaReporton DebtObligation that
indicatesthat thisdebtcomplieswith its debtpolicy. If the Countyamendsits policy, pleasesubmit
theamendedpolicy to this office.

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

This letter, report,andthePlanaretobepostedon the County’s website. The samereportis to be
providedto eachmemberof theCounty Commissionandreviewedat thepublic meetingat which
theproposedrefundingbondresolutionwill bepresented. - ‘- ‘- ‘ - -

The enclosedreport does not -constitute, approval or disapproval for the proposed plan or a
determination that a refunding is advantageousor necessarynor 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 enclosedreport do not addressthe compliancewith federal tax regulations and are
not to be relied upon for that purpose. The County should discasstheseissueswith a bond
counsel.

Thisreport is effectivefor aperiodofone hundredandtwenty(120) clays. If the refundinghasnot
beencompletedduring this time, a supplementalplan ofrefundingmastbe submittedto this Office,
At that time we will issue a report thereonpursuant to the statutes. In lieu of submitting a
supplementalplan, a statementmaybesubmittedto our Office after the 120-dayperiodhaselapsed
stating that the information contained in the current plan of refunding remains valid. Such
statementmustbesubmittedby eitherthe ChiefExecutiveOfficer or the ChiefFinancial Officer of

Page I2



Suihyan County General Obligation Refunding Bonds Letter

the local government We will acknowledgereceipt of suchstatementand will issueour letter
confirming that this refundingreport remainsvalid for an additional 120-dayperiod. However,
with regardto the report currentlybeingissuedby this Office. during the initial 120-dayperiod or
any subsequent120-dayperiodno refundingreports will be issuedrelating to thedebtohligationc
indicatedhereinas beingrefundedunlesstheChiefExecutiveOfficeror theChiefFinancial Officer
notUiesour Office thattheplanofrefundingwhichhas beensubmittedis no longer valid,

We recognizethat the information provided in the plan submittedto our Office is basedon

prelininenyanalysisat-id estimates,andthatactteal results will he determinedb;’ marketcondi:ion.c
at the tune oJ’saleofthedebtobligations. 1-loweve,;if it is determinedprior to the issuanceofthese
obligationsthattheactual resultswill be sign~/IcantlydUjhrcnt from the informationprovidedin the
plan which hasbeensubmitted,and the local governmentdeterminestoproceedwith the issue,our
Office shouldsubsequentlyhe not~iedby eitherthe ChiefExecutiveOfficer or the ChiefFinancial
Officer of the local governmentregarding thesedifferences,and that the local governmentwas
aware of the dVferencesand determinedto proceedwith the issuanceof the debt obligations.
Notification to our Office will be necessaryonly if there is an increaseor decreaseofgreaterthan
fifteenpercent(15%,) in any of thefollowing: (1) the principal omountof the debt obligations
issued; (2) the costsof issuance;(3,) the cumulativesavingsor loss with regard to any refunding
proposal. Weconsiderthis not~ficationnecessaryto insure that this Office andofficialsofthe local
governmentare aware of any significant changesthat occur with regard to the issuanceof the
proposedindebtedness.

Report on Debt Obligation

We areenclosingStateForm C’f-0253, Reporton Debt Obligation. Pursuantto T.C.A. § 9-21-151,
this form is to becompletedand filed with thegoverningbody ofthe Countyno later thanforty-five
(45) daysaftcrthe issuanceof this deN, with a copy (including attachments,if any) filed with the
Director of the Office of Stateand Local Financeby mail to the addresson this letterheador by
email to ~ andllocajmc~~publicdebtknm~coungov.No public entity may enter into
additional debt if it hasfailed to file the Rcporton Debt Obligation. A fillable PDF of Form CT-
0253can be foundat h~~p://www.comptroller.tn.gov/sl/puhdebj~s.- - -

Sincerely, - - - - -

-SandraThompson - -

DirectoroftheOffice of State& Local Finance

Cc: Mr. Jim Arnette,Directorof Local GovernmentAudit, COT
Mr. Larry Bailcy, DirectorofAccountsandBudgets,Sullivan County
Mr. AshleyMcAnulty, Stephens,Inc.

Enclosures(2): ReportoftheDirectorof the Office of State& Local Finance
Reporton Debt Obligation
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REPORT OF THE DIRECTOR OF THE OFFiCE OF STATE AND LOCAL FINANCE
CONCERNING THE PROPOSEDISSUANCE OF

GENEIt2%L OBLIGATION REFuNDINGBONDS,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
regardingthe issuanceof a maximum$29,340,000GeneralObligation RefundingBonds, Series2015 (the “Refunding
Bonds”)to currentrefund anestimated:

• $13,115,000GeneralObligationSchoolRefundingBonds,Series2005;

• $4,310,000GeneralObligation RefundingBonds,Series2005; and

to advancerefund:

• $10,542,215CapitalLeaseLoan, Series2014.

Collectivelythesearethe “RefundedBonds.” Total refundedprincipal is $27,967.215.

The Planwas preparedwith the assistanceof the County’s municipal advisor, Stephens,Inc. An evaluationof the
preparation,support,and underlyingassumptionsof the Plan hasnot been performedby this Office. This report
providesno assurancesof the reasonablenessof the underlyingassumptions.This reportmust be presentedto the
governingbody prior to the adoptionof a refunding bond resolution. The RefundingBonds may be issuedwith a
structuredifferentfrom thatof the Plan. TheCountyprovideda copyof its debtmanagementpolicy.

BALLOON INDEBTEDNESS

The structureof the Refunding Bonds presentedin the Plan doesnot appearto be balloon indebtedness, if the
Refunding Bonds’ structure is revised, the County should determine if the new structure complies with the
requirementsof Public Chapter766 concerningballoon indebtedness. If it is determinedthat the bond structure
constitutesballoon indebtedness,the Countymustsubmita Plan ofBalloon Indebtednessto the Directorof theOffice
of Stateand Local Financefor approvalprior to the County adoptingthe resolution authorizingthe issuanceof the
debt.

COUNTY’S PROPOSEDRE-FUNDING OBJECTWE . . . - . -

TheCounty indicatedits purposefor the refundingis for debtservicesavings. . , . -

- REFUNDING ANALYSIS . - -

• The resultsof the refunding arebasedon the assumptionthat the County will issue $29,340,000Refunding
- Bonds by competitive saleand priced at par. SeeTable I in the attachedExhibit for a Sourcesand Usestable.

The County is contributing$404,109from prior issuedebtservicefunds for the transaction.SeeTable 2 for
- structureofthe RefundingBondsand RefundedBonds, -

• The estimatednet presentvalue savingsof the refundingis $2,241,326or 8.01% of the refundedprincipal
amountof$27,967,215.

• Thesavingsare generatedby reducingthe averagecouponof the RefundedBondsfrom 4.94%to an average
couponof 2.19%for the RefundingBonds.

• The final maturityof the RefundingBonds doesnot extendbeyondthe final maturityof the RefundedBonds.
• Estimatedcostof issuanceof theRefundingBondsis $281,601or $9.60per $1,000of paramount. SeeTable

3 for individual costsof issuance.

The Countyhas identified Stephens,Inc. as its municipal advisor. Municipal advisorshavea fiduciary responsibility
to you, the issuer. Underwritershaveno fiduciary responsibilityto you. They representthe interestsoftheirfirm.



This reportof the Office of State and Local Financedoesnot constituteaprro~aior d~sappro~alb~ftc Offlce for tho
Plan or a determinationthat a refundingis advantageousor neccssa~-nor that any of the refundedobligationsshould
be called for redenipionon the first or any subsequentavailable redemptiondateor reniain outstandinguntil their
respectivedatesof maturity. This report is basedon information as presentedin the Plan by the Couniy. The
assumptionsincluded in the County’s Plan maynot reflecteithercurrentmarketconditionsor marketconditionsat the
timeof sale. -

If all ofthe RefundedBondsarenot refundedasa part of the RefundingBonds,and the County wishesto refund them
in a subsequentbond issue, thena newplanwill haveto be submittedto this Office forreview.

Sandra‘Thompson
DirectoroftheOffice ofStateand Local Finance
Date: December12,2014



Exhibit

Table I
Sullivan County -

Sources and Uses of Funds
General Obligation County Wide Refunding Bonds, Series 2015

Sources:
ParAmount Bond Proceeds
Transfersfrom Prior Issue DebtServiceFunds

TotalSources

Uses:

Underwriter’sDiscount
Cost of Issuance
Depositto Net CashEscrowFund
RoundhigAmount

S 29,340,000.00
404,109.44

$ 29,744,109.44

$ 146,700.00

134,901.00
29,459,025.70

Sullivan County

General Obligation County Wide Refunding Bonds, Series 2015

RefundingAnalysis

Per$1,000of

InterestSa%ings
$ 4,182,931.01

Gross Sayings
$ 2,409,519.31

NPV Savings*
$2,241,326

Cost of Issuance
$281,601

Bond Par Value
$ 9.60

Note:NetPresentValueSavingsand (lossSavingsinclude impactof$404,109flointhe useofprior issuedebtservice

3,482.74
Total Uses $ 29,744,109.44

Table 2

Refundin2 Bonds

Interest

$
TotalYR

3
4

5
6

7
8

9

lo
11

12

FY Princig~il

2015 $ -

2016 1,295,000.00

2017 2,660,000.00

2018 2,900,000.00

2019 2,975,000.00
2020 - 3,055,000.00

-2021 - 3,160,000.00

2022 3,300,000.00

2023 3,420,000.00

2024 3,565,000.00

2025 1,760,000.00

2026 1,250,000.00
$ 29,340,000.00

$
633,963.76
540,170.00

521 ,550.00

492,550.00
453,875.00
401,940.00

338,740.00

262,840.00

177,340.00

84,650.00
3 6,250.00

3,943,868.76

$
I ,928,963.76
3,200,170.90

3,421,550.00

3467550~00
3,508,875.00
356194000

- 3,638,740.00
3,682,840.00

3,742,340.00
1,844,650.00

- 1,286,250.00
$ 33,283,868.76

Refunded Bonds

Priucij~I Interest

$ - $ 405,956,25

1,260,000.00 811,912.50

1,819,824.45 ~1,640,331.67
2,576,628.48 1,106,482.62

- 2,735,630.15 994,105.95

--2,891,238.72 - 874,622.38

3,073,520.38 747,090.72

3,292,544.06 607,467.04

3,483,381.56 457,529.54

3,706,107.58 298,653.52
1,820,799.95 128,776.15
1,307,539.67 53,87L43

$ 27,967,215.00

Total
405,956.25

2,071,912.50

3,460,156.12
3,683,111.10
3,729,736.10

3,765,868.10
3,820,611.10

3,900,011.10

3,940,911.10

4,004,761.10
1,949,576.10

1,361,411.10

$ $ 8,126,799.77 $ 36,094,014.77

Rinds for the transaction.



Table 3
Sullivan County

CostsofIssuanceofRefundingBonJs
Priceper

Amount 51,000 bond
Underwriter’sDiscount $146,700.00 $ 5.00
FinancialAdvisor (Stephens.Inc) 52,000.00 1.77
Bond Counsel (Bass Berry & Sims) 45,000.00 1.53
Credit RatingAgency l-~ec 25,000,00 0.85

Other Costs 12,901.00 0.41
Total Cost of Issuance $281,601.00 $ 9.60
* Subject to competitive bid



December12, 2014

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

The HonorableCountyMayor
andBoardofCommissionersofSullivan County
3411 Highway 126, Suite 206
Livingston, TN 38570

Dear Mayor Venable and Commissioners:

This letter, report,andplanof refunding (the “Plan”), are to be postedon theSullivanCounty (the
“County”) website, Thesedocumentsshaltbe madeavailableto thepublic. The samereportis to
be provided to each Commissionerand reviewedat the public meeting at which the proposed
refundingbondresolutionwill be presented.

This letter acknowledgesreceipton December1, 2014, from the Countyof a requestto review a
Plan for the issuanceof a maximum $7,550,000General Qbligation County District School

- R~fundihgBonds,Series2015 (the “RefundingBonds”), to cthrentrefundanestimated$7,230,000
General Obligation County District SchoolBonds, Series2004 (the “Refunded Bonds”).

• Pursuantto the provisions of TennesseeCo4e AnnotatedTitle 9 Chapter21, . a plan-must be
submittedto our Office for review. The informationpresentedin thePlanincludesthe assertionsof-
theCounty andmaynet reflect either-cunentmarketconditionsor marketconditionsat the timeof
sate. . -

FINANCIAL PROFESSIONALS

The County has reported Stephens, Inc. as its municipal advisor. Municipal advisors have a
fiduciary responsibilityto theCounty. Underwritershaveno fiduciary responsibilityto the County.
They representthe interestsof their firm and are not requiredto act in the County’s best interest
without regardto their own or other interests. The Plan was preparedby the County with the
assistanceof its municipaladvisor.



Sullivan County District School Bonds letter

BALLOON INDEBTEDNESS

The structureof the RefundingBonds presentedin the Plan does not appear to be balloon
indebtedness.It theRefundingBonds’ structureis revised,theCountyshoulddetermineif thenew
structurecomplieswith the requirementsofPublicChapter766 concerningballoon indebtedness.If
it is determinedthat the bondstructureconstitutesballoon indebtedness,theCounty must submita
Plan of Balloon Indebtednessto the Directorof the Office of Statearid Local Financefor approval

prior to thc Countyadoptingthe resolutionauthorizingthe issuanceofthedebt.

COUNTY’S PROPOSEJ)REFUNDING OBJECTIVE

TheCounty indicatedits purposeihr the refundingis for debtservicesavings.

COMPLIANCE WITH THE COUNTY’S DEBT MANAGEMENT POLICY

The County provided a copy of its debt managementpolicy, and within forty-five days (45) of
issuanceof thedebt approvedin this letter, is requiredto submit a Reporton Debt Obligationthat
indicatesthat this debtcomplieswith its debtpolicy. If theCountyamendsits policy, pleasesubmit
the amendedpolicy to this office.

REPORt OF THE REVIEW OF A PLAN OF REFtINDING

This letter, report, and thePlan are to be postedon the County’s website, The samereport is to be
providedto eachmemberof the County Commissionandreviewedat the public meetingat wlnch
theproposedrellmdingbondresolutionwill be presented.

The enclosedreport doesnot constitute approval or disapproval for the proposed plan or a
determination that a refunding is advantageousor necessarynor 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 thç enclosedreport do not address the compliancewith federal tax regulationsand are
not to be relied upon for that purpose. The County should discuss theseissueswith a bond
counsel. — - - - -

Thisreport is effectivefor a periodofonehundredandtwenty (120,)days. If i/ic refundinghasnot
heencompletedduring this time, a supplementalplanof refundingmud be submittedto this Office.
At that time we will issue a report- thereonpursuantto the statutes.- In lieu of submittinga
supplementalplan, a statementmaybe submittedto our Office ofter the 120-dayperiodhas elapsed
stating that the information contained in the current plwt of refunding remains valid. Such
statementmustbe submittedby eithertheChiefErecutiveOfficer or theChiefFinancial Officer of
the local government. We i-vill acknowledgereceipt of such ,ctatemnentand will issueour letter
confirming that this refundingreport remainsvalid for an additional 120-dayperiod. However,
with regardto the report current/vbeing issuedby thLc Office, during the initial 120-dayperiod or
an)-’ subsequent120-dayperiod no refundingreportswill he issuedrelating to thedebt obligations
indicatedherein as beingrefi4ndedunlessthe ChiefExecutiveOfficeror the ChiefFinancial Of/leer
notjfies our Office that theplanofreJiindingwhichhasbeensubmittedis no longer valid
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Sullivan County District School Bonds Letter

We recognizethat the information provided in the plan submittedto our Office is basedon
preliminaryanalysisandestimates,andthat actualresideswill bedeterminedby marketconditions
at the timeofsaleofthedebtobligations. However,(fit is determinedprior to the issuanceofthese
obligationsthat theactualresultswill besign(fIcantlyd(fferentfronithe informationprovidedin the
plan whichhasbeensubmitted,andthe local governmentdeterminesto proceedwith the issue,our
Office shouldsubsequentlybenot(fledby either the ChiefExecutiveOfficer or the ChiefFinancial
Officer of the local governmentregardingthesed(fferences,and that the local governmentwas
aware of the dtfferencesand determinedto proceedwith the issuanceof the debt obligations.
Notification to our Office will be necessamyonly ~fthereis an increaseor decreaseofgreaterthan
fifteenpercent(15%) in any of thefollowing: (1) theprincipal amountof the debt obligations
issued; (2) the costsof issuance;(3) the cumulativesavingsor loss with regard to any refunding
proposaL Weconsiderthis noqficationnecessaryto insure that this Officeandofficials ofthelocal
governmentare a-ware of any sign(Jicant changesthat occur with regard to the issuanceof the
proposedindebtedness.

Reporton DebtObligation

We areenclosingStateForm CT-0253,Report on Debt Obligation. Pursuant to T.C.A. § 9-21-151,
this form is to be completed and filed with thegoverning body ofthe Countyno laterthanforty-five
(45) days after the issuanceof this debt, with a copy (including attachments,if any) filed with the
Director of the Office of Stateand Local Financeby mail to the addresson this letterheador by
email to stateandlocalfinance.publicdebtfonii~cottngovNo public entity may enter into
additional debt if it hasfailed to file the Reporton Debt Obligation. A fillable PDF of Form CT-
0253 canbe foundat http:l/www.eomptroller.tn.gov/sJ/pubdebt.asp.

Sincerely,

andraThompson
- - Directçr.ofthe Officeof State& Local Finance - - - -

Cc: Mr. Jim Arnette,Directorof Local GovernmentAudit, COT - -

Mr. Larry Bailey,DirectorofAccountsandBudgets,SullivanCounty
Mr. AshleyMcAnulty, Stephens,Inc. - -

Enclosures(2): Report ofthe Director of the Office of State& Local Finance
Report on Debt Obligation
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REPORT OF THE DIRECTOR OF TIlE OFFICE OF STAVE AND LOCAL FINANCE
CONCERNING I’HF PROPOSED ISSUANCE OF

GENERAL OBLIGATION COUNTY DISTRICT SCHOOLREFL~NDJNGBONDS.SERIES2015
SULLIVAN COUNTY, TENNESSEE

Sullivan County (the “County”) submitteda plan of refunding (the “Plan”), as required by T.C.A. § 9-21-903 regardingthe
issuanceof a maximum S7,~50,O0OGeneralObligation County District School Refunding Bonds, Series2015 (the “Refunding
Bonds ), to current refundan estimated$7,230,000GeneralObligationCounty District SchoolBonds. Series2004(the “Refunded
Bonds”).

The Planwas preparedwith the assistanceof the County’s municipal advisor,Stephens,Inc. An evaluationof the preparation,
suppnil,and underlyingassumptionsof the Plan has notbeenperformedby this Office. ‘I his reportprovidesno assurancesof the
reasonablenessof the underlying assumptions.This reportmust be presentedto the governingbody prior to the adoption of a
relundingbond resolution. ihe Refunding Bonds may be issued with a stnicturedifferent from that of the Plan. The County
provided a copy of its debtmanagementpolicy.

BALLOON INDEBTEDNESS

The structureof the RefundingBondspresentedin the Plan doesnotappearto be balloon indebtedness.If the RefundingBonds’
stnrcture is revised, the County should detennineif the new structurecomplies with the requirementsof Public Chapter766
concerningballoon indebtedness, If it is detenninedthat the bond structureconstitutesballoon indebtedness,the County must
submit a Plan of Balloon Indebtednessto the Director of the Office of Stateand Local Financefur approvalprior to the County
adoptingthe resolutionauthorizingthe issuanceof the debt.

COUNTY’S PROPOSED REFUNDING OBJECTIVE

The County indicatedits purposefor the refundingis for debtservicesavings.

REFUNDING ANALYSIS

The results of the refitndnig are basedon the assumptionthat the County will issue $7,550,000Refunding Bondsby
competitive sale and priced at par. See Table I in the attachedExhibit for a Sourcesand Uses table. The County is
contributing $90,375 fi’orn prior issue debt service funds for the transaction.Sec Table 2 for structureof the Refund
Bondsand RefundedBonds.

• The RefundedBondshaveacat] premium of 2.00%oftheparamountof $7230000or$144,600.
• The estimatednet presentvalue savingsof the refunding is $474,104or 6.56% of the refundedprincipal amount of

$7,230,000, - -

• The savingsare.generatedby reducingthe averagecouponof the RefundedBcndsfrom 5.00%to an averagecouponof
1.00%for theRefundingBonds. . : -

- • Thefinal maturityof the RefundingBondsdoesnotextendbeyondthe final niatarity of theRefundedBonds.
• Estimatedcost of issuanceof the RefundingBonds is $83,921 or $11.12 per $1,000 of par amount. SeeTable 3 for

- individual costsof issuance. - -

The Countyhas identified Stephens,Inc. as its municipal advisor. Municipal advisorshavea fiduciaiy responsibilityto you, the
issuer. Underwritershaveno fiduciary responsibilityto you. Theyrepresentthe interestsof their firm. - -

This reportof the Office of Stateand Local 1-inancedoesnot constituteapproval or disa7provalby the Office for the Plan or a
determinationthat a refunding is advantageousor necessarynor that any of the refundedobliga0onsshould be called for
redemptionon the first or any’ subsequentavailableredemptiondateor remain outstandinguntil their respectivedatesof maturity.
This reportis basedon information aspresentedin the Plan by the County. The assnniptionsincluded in the County’s Plan may
not reflect eithercurrentmarketconditionsor marketconditionsat the time of sale.

If all of the RefundedBonds arc riot refundedas a part of rIte Refunding Bonds, andthe County wishes to refnnd them in a
sub equentbondjs~ue~then a newplan will haveto besubmittedto this Office for review.

ndra Thompson
Directorof theOffice of State and local Finance
Date: December12, 2011



Exhibit

Sources:

Table I
Sullivan County

SourcesandUsesofFunds
County District SchoolRefunding Bonds, Series2015

ParAmount Bond Proceeds
Transfersfrom Prior IssueDebt ServiceFunds

Total Sources

Uses:

3 7,550,000.00
90,375.00

$ 7,640,375.00

Underwriter’sDiscount
Cost of Issuance
Deposit toNet CashEscrowFund
RoundingAmount

Table2

TotalUses $

$ 37,750.00
46,171.00

7,554,989.86
1,464.14

7,640,375.00

Sullivan County

County District School Refunding Bonds, SenieslOls

Refunding Analysis

InterestSavings

$ 905,452.04

Cross Savings

$ 2,409,519.31

Nfl Savings*
S 474,103.72

CostofIssuance

$83,921

Per si,oooof

BondPar Value
$11.12

Note:Net Present Value Savings and ckossSavings include inçact of$90,375froaithe use ofprior issue debt service

funds for the transaction.

YR FY Principal Interest

I 2015 $

2 2016

- 3 2017

4 2018 -

5 2019
p.

$

Refunding Bonds

Total Principal

Refunded Bonds

Interest Total
- $ - $ - $ - $ 180,750.00 $ 180,750.00

1,865,000.00 - 75,927.96 1,940,927.96 - 1,680,000.00 361,500.00 2,041,500.00

1,870,000,00

1,895,000.00

• 57,000.00

43,910.00

- 1,927,000.00

1,938,910.00

1,750,000.00

1,850,000.00’

277,500.00

190,000.00 --

2,027,500.00

2,040,000.00

1,920,000.00 - - 24,960,00 1,944,960.00 1,950,000.00 97,500.00 2,047,500.00

7,550,000.00 $ 201,797.96 $ 7,751,797.96 ‘$ 7,230,000.00 $‘ 1,107,250.00 $ 8,337,250.00



Underwriter’sDiscount
Financial Advisor (Stephens, Inc)
Bond Counsel (Bass l3erry & Sims)

Credit Rating Agency Fee

OtherCosts
Total Cost ollssuance
* Subjectto competitivebid

Price per
Amount $1,000bond

$ 5.00
1.92
1.59
1.72

11.12
6,671.00

83,921.00

Table 3
Sullivan Counts’

Costs of Issuance ofRethnding Bonds

$37,750.00
14,500.00
12,000.00
13,000.00

8 $



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

December12, 2014

TheHonorableCountyMayor
andBoardof Commissionersof SullivanCounty
3411 Highway 126, Suite206
Livingston,TN 38570

DearMayor VenableandCommissioners:

This letter, report,andplanof refunding (the “Plan”), are to be postedon theSullivan County (the
“County”) website. Thesedocumentsshall be madeavailableto thepublic. The samereportis to
be provided to eachCommissionerand reviewed at the public meeting at which the proposed
refundingbondresolutionwill bepresented.

This letter acknowledgesreceipton December1, 2014, from the Countyof a requestto review a
Plan for the issuanceof a maximum $7,550,000 GeneralObligation County District School.
RefundingBonds,Series2015(the “RefundingBonds”),to curfentrebndan estimated$7,230,000 ‘

GeneralObligationCountyDistrict SchoolBonds; Series2004(the“RefundedBonds”). -

Pursuantto the provisions of TennesseeCode AnnotatedTitle .9 Chapter21, a plan must be - -

submittedto our Office for review. The informationpresentedin thePlan includes-theassertionsof
the Countyandmaynot reflecteithercurrentmarketconditionsor marketconditionsat thetime of
sale. - - ‘ -

FINANCIAL PROFESSIONALS - -

The County has reported Stephens,Inc. as its municipal advisor. Municipal advisorshave a
fiduciary responsibilityto theCounty. Underwritershaveno fiduciary responsibilityto the County.
They representthe interestsof their finn andare not requiredto act in the County’s best interest
without regardto their own or other interests. The Plan was preparedby the County with the
assistanceof its municipal advisor.



Sullivan County Distnct School Bond, Letter

BALLOON INDEBTEDNESS

The structureof the Refunding Bonds presentedin the Plan does not appearto be balloon
indebtedness.It the RefundingBonds’ structureis revised,the Countyshould determineif the new

structure complies with the requirementsofPublicChapter766 concerningballoon indebtedness.If
it is determined that the bond structureconstitutesballoon indebtedness,theCounty must submita
Plan of Balloon Indebtednessto the Directorof the Office of State andLocal Financefor approval
prior to the Countyadoptingthe resolutionauthorizingthe issuanceofthe debt.

COIJNTY’S PROPOSEDREFUNDING OBJECTIVE

TheCounty indicatedits purposefor the refundingis for debtservicesavings.

COMPLIANCE WITH THE COUNTY’S DEBT MANAGEMENT POLICY

The County provideda copy of its debt managementpolicy, and within forty-five days (45) of
issuanceof the debtapprovedin this letter, is requiredto submit a Reporton Debt Obligationthat
indicatesthat this debtcomplieswith its debtpolicy. If theCountyamendsits policy, pleasesubmit
theamendedpolicy to thisoffice.

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

This letter, report,and the Planareto be postedon the County’s~vebsite.Thesamereportis to he
providedto eachmemberof the CountyCommissionand reviewedat the public meeting at which
the proposed refunding bond resolution will be presented.

The enclosedreport doesnot constitute approval or disapproval for the proposed plan or a
deterniination that a refunding is advantageousor necessarynor that any of the outstanding
obligations should be called for redemption ott the first or any subsequent available
redemption date or remain outstanding until their respective dates of maturity. This letter
and the enclosedreport do not address the compliancewith federal tax regulations and are
not to be relied upon for that purpose. The County should discusstheseissueswith a bond -

counsel.- - - - -

7’his report is effective for aperiod of one hutidred and twenty (120) dayc. If the refunding ha~not
been completed during this time, a supplemental plan of refunding trust be submitted to thL~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
staling that 1/ic information contained in the curreni plan of r~Jiindingremains valid Sue/i
statement must he submitted by either the Chief Executive Officer or the Chief Financial Officer of
the local government. We will acknowledge receipt af such statement and will issue ow letter
confirming that this refunding report remains valid for an additional 120—day period. Howevei;
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 i/ic Chic/Executive Officer or the ChiefFinancial Officer
notifies our Office that the plan ofrefunding which has been suhmitie~-Iis no longer valid.
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Sullivan County District School Bonds Letter

We recognizethat the information provided in the plan submittedto our Office is basedon
preliminaryanalysisandestimates,andthat actualresultswill bedeterminedby marketconditions
at the time ofsaleofthedebtobligations. However,(fit is determinedprior to the issuanceofthese
obligations that theactual resultswill besign(ficantly d(fferentfrointhe informationprovidedin the
plan whichhasbeensubmitted,andthe local governmentdeterminesto proceedwith the issue, our
Office shouldsubsequentlybe not(fledby eitherthe ChiefExecutiveOfficeror theChiefFinancial
Officer of the local governmentregarding thesedifferences,and that the local governmentwas
aware of the differencesand determinedto proceedwith the issuance of the debt obligations.
Notification to our Office will he necessaryonly jf there is an increaseor decreaseofgreater than
fifteenpercent (15%) in anyof thefollowing: (1) theprincipal amount ofthe debt obligatiotu
issued;(2) the costsof issuance;(3,) the cumulativesavingsor losswith regard to any refunding
proposal Weconsiderthisnot(fication necessaryto insurethatthisOffice and officialsofthelocal
governmentare aware of any sign~icantchangesthat occur with regard to the issuanceof the
proposedindebtedness.

Report on Debt Obligation

We are enclosingStateForm CT-0253, Report on Debt Obligation. Pursuantto T,C.A. § 9-21-151,
this form is to be completedandfiled with thegoverningbodyof theCountyno laterthanforty-five
(45) daysafter the issuanceof this debt, with a copy (including attachments,if any) filed with the
Director of the Office of Stateand Local Financeby mail to theaddresson this letterheador by
email to stateandlocaEfinance.pubflcdebtfomi~j)c0~tng0~No public entity may enter into
additional debt if it hasfailed to file the Reporton Debt Obligation. A fillable PDF of Form CT-
0253canbe foundathttp://www.comptroiler,tngovisypj~~t~

- Sincerely,

andraThompson -

DirectoroftheOfficeof State& LocalFinance

Cc: Mr. Jim Arnette,DirectorofLocal Goverñm~ntAudit, COT - -

- Mr. Larry Bailey, DirectorofAccountsandBudgets,Sullivan County

Mr. AshleyMeAnulty, Stephens,Inc. -

Enclosures(2): ReportoftheDirectoroftheOffice of State& Local Finance
Reporton Debt Obligation -
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REPORTOF THE DIRECTOROFTHE OFFICEOF STATE .1~’IDLOCAL FINANCE
CONCERNING THE PROPOSEDISSUANCEOF

GENERALOBLIGATION COUNTY DISTRICT SCHOOL REFUNDING BONDS,SERIES 2015
SULLIVAN COUNTY, TENNESSEE

Sullivan County (the “Coun~”)submitted a plan of refunding (the “Plan”), as required by T.C.A. § 9-21-903 regarding the
issuance of a maximum $7,5D0,000 General Obligation County District School Reffirding Bonds, Series 2015 (the “Rebinding
Bonds”), to current rebind an estimated $7,230,000 General Obligation Coun~District School Bonds, Series 2004 (the “Refunded
Bonds”).

lhe Plan was prepamed 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 perfomined by tIns Office. This report provides no assurances of the
rcusonabieness of the underlying assumptions. This report must be presented to the governing body prior to the adoption of a
iclunding bond resolution. The Refunding Bonds may be issued with a structure different born 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 dcterrnined that the bond structure constitutns 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 I in the attached Exhibit for a Sources and Uses table. The County is
contributing £90,375 from prior issue debt service funds for the transaction. See Table 2 for structure of the Refund
Bonds and Refunded Bonds.

• The Refunded Bonds have a call prerniurn of 2.00% oldie 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 are generated by reducing the average coupon of the Refunded Bcnds frorn 5.00% to an average coupor~of
I .00% for the Rebinding Bonds. - - - -

• The final nmturity of the Refunding Bonds does notextend 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 Cotnity 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 repoi-t of the Office of State and I ocal Finance dues not constitute approval or dinapproval by the Office for the Plan or a
determination that a refunding is advantageous or necessary nor that any of the reftmded obligaiions should be called for
i’edemnpliomi on the first or any subsequent available redemption date or remain outstanding until their respective dates of maturity.
i’his report is based on information as presented in the T’lan by the County. The assumptions included in the County’s Plan may
not reflect either current market condinous 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
sub equent bond ms,’ue, then a new plan will have to be submitted to this Office for reviewc#~
~ ndra I
Director of the Office of State and Local Finance
Date: December 12, 2014



Exhibit

Sources:

Table 1
Sullivan County

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

ParAmount Bond Proceeds
Transfers from Prior IssueDebt Service Funds

Total Sources

Underwriters Discount
Cost of Issuance
Deposit to Net Cash EscrowFund
RoundingAmount

$ 7,550,000,00
90,375.00

$ 7,640,375.00

$ 37,750.00
46,171.00

7,554,989.86

Sullivan County
County District School Refunding Bonds, Series 2015

Refunding Analysis

Interest Sacings

$ 905,452.04
GrossSasings

$ 2,409,519.31

NPV SMings*

$ 474,103.72

Cost of Issuance

$83,921

Per$t,000 of

Bond Far Value

$11.12

Note:Net PresentValue Savings and &oss Savings include i;rçact of$90,375 from the use ofprior issue debt service

Uses:

1,464.14
Total Uses $ 7,640,375.00

Table 2

Principal

Refunding Bonds
Interest

S

YRFY

2015 $

2 2016

3 2017

- 4 2018
5 2619

$

1,865,000.00

1,870,000.00

1,895,000.00

1,920,000.00

7,550,000.00

75,927.96

43,910.00

24,960,00

201,797.96$

Total Principal Interest Total
5 . $ - $ 180,750.00 $ 180,750.00

1,940,927.96 1,680,000.00 361,500.00 2,041,500.00
. 1,927,000.00

-

1,750,000.00 - 277,500.00 2,027,500.00

1,938,910.00 1,850,000.00 190,000.00

,

2,040,000.00 ‘
,

1,944,960.00 1,950,000.00 - 97,500.00 2,047,500.00
$ ‘$

binds for the transaction.



Underwriter’sDiscount

Financial Advisor (Stephens, mc)
IIond Counsel (I-nss Berry & Sims)

Credit Rating Agency lee

Other Costs
iota! Cost of Issuance
* Subjectto competitive bid

Price per
Amount $1,000 bond

$ 5.00
1.92
1.59
1.72

_______ 0.88
11.12

$37,750.00
I4,500.00
12,000.00
13,000.00
6,671.00

83,921.00S $

Table 3
Sullivan County

Costs of Issuance ofRefunding Bonds



SULLIVMT COUNTY CLER1~
OEANIE GAMMONCOUNTYCLERK
3258 HIGHWAY 126 SUITE 101

BLOUNTVfl,LE TN 37617
Telephone
Fax

423-323—6428
423—279—2725

Notaries to be elected December 15,2014

JUDYT. ADDINGTON
CHRISTY RENEE ATKINSON
AMY BAILEY
CAROLYN L. BAKER
SUSAN MARIA BALL
ELIZABETH DENISE BUSTETTER
MICHELE CASH
LEE L. CHASE
DONALD W. COLE
HOLLY SUZANNE CORUM
DONA DYE
J. WESLEY EDENS
GREGORY W. FRANCISCO
KARl J. GYORI
SAMUEL CHARLES HOBBS
JAY LYNN HOBBS
RICHARD BLAYNE HOWARD
TINA R. JONES
LAURA KENT
JULIANNA BESSENT KING
JANICE R. LEE

LELAND C LEONARD
DONNA LESTER
WANDA K. MICHAELS
LISA MICHELLE MILANESE
DEBORA A MONTGOMERY
GAYVERN M. MOORE
M. MICHAEL MORRISON II
CRAIG I MULUNS
ROB NICAR
APRIL LEIGH NORRIS
SCOTT E. PARKER
DREAMA PARSONS
LINDA ANN PENLEY
MILTON HIRAM RASH
JACQULINE C. RUTLEDGE
REBECCA SUE SPEERS
VICTORIA CORINNE STAMPER
CONNIE SUE STUFFLESTREET
BEVERLY M SUMMERS
JEREMIAH A. TOMLINSON

PERSONAL SURETY
10,000.00
10000.00
JEREMY E. HARR
LISA KODAK
71511809N
WILL BE SUPPLIED
$10,000

UPON NOTION MADE BY COMM. COLE AND SECONDED BY COMM. TIARI(LEROAD
TO APPROVETIlE NOTARY APPLICATIONS HEREON, SAID MOTION WAS APPROVEDBY ROLL
CALL VOTE OF THE COMMISSION. 22 AYE, 2 ABSENT



STATE OF TENNESSEE
COUNTYOF SULLIVAN

APPROVALOFNOTARY
SURETYBONDS

December 15, 2014

NAMEOFNOTARY PERSONALSURETY PERSONALSURETY.
Misty Michelle Fischer Randy C. Morrell Ron Hillnian
Jack %V. Hyder, Jr. A. D. Jones, Jr. Myers N. Massengill
Melissa Ann Moore Aaron Lilly Brenda Lilly
Paul A. Morrell David Merritt S. Douglas Blackley
Velnia F. Peters Richard K. Dice Nell R. Kilgore
Leroy Russell Doug Peters Mike Morrell
Linda ‘Fanner Charles Payne Kurt Ick
B. Edward Wise, Jr. Nadine Pearlman Sharon Fleenor

UPON NOTION MAT)E BY COMM. COLE AND SECONDEDBY COMM. ]IARKLEROA]) TO
APPROVE TilE NOTARY BONDS OF THE ABOVE NAMED INDIVIDUALS, SAiD NOTION WAS
APPROVEDBY ROLL CALL VOTE OF TIlE COMMISSION. 22 AYE, 2 ABSENT



PUBLIC COMMENT
December 15, 2014

PLEASE PRINT

Street Address City & State



REZONING OVERVIEW
SULLI VAN COUNTY COMMISSION MEETING

December 15 2014

RESO...L’TICN #1 . To Consider the Waiver of Rules for the following zoning amendments(map or text)

Application File Applicant Neighbor Staff Planning commission current Requested Civil
No. No. Opposition Recommendation Recommendation Zone Zone District

1 091141#1 Marty Judd Yes Deny Sullivan Co Deny Sullivan Co A-i AR 20th

2 O9/141#2 Roger Hosfelt Yes Deny Bristol Planning Deny Bristol Planning A-I R-3 21st



AGENDA
Sullivan County Board of County Commission

December 15 2014

TheSullivanCountyBoardof County Commissioners will holdapublichearingon
Monday,December15, 2014at 9:00A.M. in theSullivan CountyCourthouse,
Blountville, TN to consider thefollowing requests:

(1) FileNo. 09/14/111Marty Judd
Reclassify24.03acresofpropertylocatedat 2512DeVaultBridgeRoadfrom A-
1 (GeneralAgricultural/EstateResidentialDistrict) to AR (Agricultural/Rural
ResidentialandLight RecreationalDistrict) for thepurposeofallowing for a
commercialcampground.PropertyID No TaxMap 109,Parcel04900andbeing
locatedin the20th Civil District. SullivanCountyPlanning

(2) FileNo. 09/14/#2RogerHosfelt
Reclassifythemobile homesectionofthepropertylocatedat 1372 VanceTank
Road from A-l (GeneralAgricultural/EstateResidentialDistrict) to R-3
(ManufacturedResidentialDwelling ParkDistrict) for thepurposeofbeing an
existinggrandfatheredmobile homeparkinto compliancewith thezoning
resolution.PropertyID No. Tax Map 053, parcelpart of 04900andbeinglocated
in the2l~Civil District. Bristol Planning



o~/rn/~~.

PETI1ION TO SULLIVAN COUNTY FOR REZONING

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

OFFICEUSE ONLY

MeetingDate11/18/2014 Time 6:00 PM

Place Old Historic Blountville

Courthouse

Plnniing Commission Approved ,

Denied V’

~- County Commission Approved 7”

12} ,~/tci4 DeniedxV

OtherRoll Call 7Aye, 16 Nay, 1 Absent
1 2—15—14

Final Action Date it

The undersigned, being duly sworn, hereby acknowledges that the information provided in

:tion to Sullivan County for Rezoning is true and correct to the best of my information,

belief.

Property Owner: flartv Judd

Address: 257Lakewind Drive North
Piney Flats, TN 37686

Phone 423-306-6838 Date of Request 09/19/2014

PropertyLocatedin 20th Civil District

Tax MapNo. 109

PROPERTY IDENTIFICATION

/ Group / Parcel 049.00

Zoning Map ~ Zoning District A-I Proposed District 4~

Property Location:

Purpose of Rezoning:

2512 DeVault Brid2e Road, Piney Hats

Rezonin2 request for commercial campground

ANDSUBSCIIJJ3ED before me this / ~~ayof~1L~_, 2tf

~

My CommissionExpires:~//P /z ~ Notary Public
I

I



{)
pfUlf’11 ,4~

PETITION TO SULLIVAN COUNTY FOR REZONING

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

Property Owner: Roger ilosfelt

Address: P0 Box 243
Bluff City, TN 37618

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

Property Located in 21st Civil District

-

Signature of Applicant

flr Ro~ev‘ñOSFe\k

Po~

OFFICE USE ONLY

Meeting Date11/17/2014Time 6:00PM

Place 104
8

Ih Street, EasleyAnnex Bldg

Planning CommissionApproved ______

Denied

CountyCommissionApproved_______

Denied x

Other Roll Call Vote 5 Aye, 17 Nay,

1 rass, 1 Absent

Final Action Date 12—15—14

PROPERTY IDENTIFICATION

TaxMapNo. 053 Group Parcel Part of parcel 049.00

ZoningMap ~ Zoning District ~j ProposedDistrict R-3

PropertyLocation:

Purpose of Rezoning:
park zoning district.”

1372Vance Tank Road

“Get an existing erandfatheredin mobile homepark to themobile home

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

~1Jv- :r~0~i-c~~kRq~

SWORNTO ANDSUBSCRIBEDbefore me thi~

I’

4~4
My CommissionExpires:~%O’~’

//

‘Vo’c~ 1or~c~ec Hc3H1-
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SULLIVAN COUNTY ___

BOARD OF COUNTY COMMISSIONERS
December2014

Agenda Item Resolution

CONSENTAGENDA

5 RESOLUTION To Amend FY 2014-15Solid Waste Fund Budget to Affirm 2014-12-84
theFunding of theTire DisposalProgram for Sullivan County

NOW THEREFOREBE IT RESOLVED that the Board of County Commissioners
of SullivanCounty, Tennessee,assembledin RegularSession,amendthe FY 2014-
2015 Solid Waste Fundbudgetin the amountof $80,000 to be funded from the
StateTire Collections(OtherStateRevenue- Accountcodesto be assignedby the
DirectorofAccounts& Budgets.)

RESOLUTIONto AuthorizethePurchasingAgent to Enterinto a Leaseof a
6 Copier for the Sullivan CountyDepartmentof Education’sSchool Nutrition 2014-12-85

Department

NOW THEREFORE BE IT RESOLVED that the Board of CountyCommissioners
of Sullivan County, Tennessee,assembledin Regular Session,this _____ day
of_______, 2014, herebyauthorizesthePurchasingAgent actingon behalfof the
Sullivan County Departmentof Education, School Nutrition Department,to
executea leaseof copiersnot to exceed$11,717.40to be paid in equalmonthly
installmentsof $195.29 overa 60 monthperiodwith Kingsport Imaging Systems,
Kingsport,Tennessee.

CONSENT AGENDA APPROVED12—15—1423 Aye, 1 Absertt.
“I



RESOLUTIONS ON DOCKET FOR DECEMBER 15, 2014

RESOLUTIONS . . ACTION
#1 AMENDMENTSTOTHEZONINGRESOLUTION APPROVED

12-15-14

#2 ADOPT THE SULLIVAN COUNTY HIGHWAY DEPARTMENT
1

S1 READING
ROAD ATLAS 12-15-14

#3 AUTHORIZE THE TRANSFEROF THE FORMERKINGSLEY - F1~AD1NG
ELEMENTARY SChOOl.~IOSULLIVAN COUNTY 12-15-14

#4 IN ORDERTO hEAR AND DECIDE) APPEA1.~SOF ORDER, APPROVED
DECISIONSOR NOTICEISSUED UNDER THE 2006PROPERTY 12-15-14
MAINTENANCE CODE. THE SULLIVAN COUNTY BOARD OF
COMMISSIONERSHEREBY CREATED THE PROPER’I’Y
MAINTENANCE BOARD OF APPEALS

#5 AMEND FY2014-15SOLID WASTE FUND BUDGET TO APPROVED
AFFIRM TIlE FUNDING OF TIlE TIRE DISPOSALPROGRAMFOR 12-15-14
SULLIVAN COUNTY

#6 AUTIIORIZE THE PURCHASINGAGENT TO ENTERINTO A APPROVED
LEASE COPIERFOR THE SULLIVAN COUNTY DEPARTMENTOF 12-15-14
EDUCATION’S SCHOOLNUTRITION DEPARTMENT

#7 ADOPTION OF A REDEVELOPMEN~IPLAN AND TAX TTREADING
INCREMENTFINANCING AMENDMENT FOR TIlE SOUTHSIDE 12-15-14
SI lOPPINGCENTERREDEVELOPMENTDISTRICT

#8 AUTFIORIZE THE ISSUANCEOF NOT TO EXCEED TEN APPROVED
MILLION SEVEN HUNDREDFIFTY THOuSAND DOLLARS 12-15-14
($10,750,000)GENERAL OBLIGATION BONDSOF SULLIVAN
COUNTY, TENNESSEE

#9 AUTHORIZE TIlE ISSUANCEOF GENERAL OBLIGATION APPROVED
PUBLIC IMPROVEMENTREFUNDING BONDSiN TI-IE 12-15-14
APPROXIMATE PRINCIPAL AMOUNT OF TWENTY-NINE
MILLION THREEHUNDRED FORTY I’HOUSAND DOLLARS
($29,340,000)FOR THE PURPOSEOFREFUNDING AND
REPAYING ALL OR A PORTIONOF CERTAIN OUTSTANDING
OBLIGATIONS OF SULLIVAN COUN.~[\IT

#10 AUTIIOR]ZE THE ISSUANCEOF INDUSTRIAI. PARK APPROVED
REFUNDING BONDSOF SULLIVAN COUNTY iN THE 12-15-14
APPROXIMATE PRINCIPAL AMOUNT OF $6,385,000

#11 AUTI-IORIZE TFIE ISSUANCEOFCOUNTY DISTRICT APPROVEI)
SCHOOLREFUNDINGBONDSOF SULLIVAN COUNTY N THE 12-15-14

±PPROXIMATEPRINCIPAL AMOUNT OF$7,550,000



Sullivan County,Tennessee
Boardof CountyCommissioners

Item 1
No. 2014-12-00

To the Board of Sullivan County Commissionersand RichardS. Venable,Mayor of Sullivan County,
meetingin RegularSessionthis 15~dayof December,2014

RESOLUTIONTo ConsiderAmendment(s)To The SULLIVAN COUNTY ZONING PLAN: Zoning Map
OrTheZoningResolution

WHEREAS,therezoningpetition(s)havebeenduly initiated; havebeenbeforethe appropriateRegional
PlanningCommission(recommendationsenclosed);and shall receiveapublic hearingas requiredprior to
final actionfrom theCountyCommission;and

WHEREAS,suchrezoningpetition(s)and/orthe proposedtext amendment(s)will requirean amendment
to theSULLIVAN COuNTY ZoNn’~oPLAN — ZoningMap orZoningResolution.

NOW THEREFOREBE IT RESOLVED that the Board of County Commissionersof Sullivan
County, Tennessee,assembledin Regular Sessionhereby consider rezoning petition(s) and/or the
Zoning ResolutionText 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 necessaryamendmentsto the official zoning map or resolution codebook
be made by the Planning & Codes Department.

All resolutionsin conflict herewithbe andthesamerescindedinsofarassuchconflict exists.

Duly passedandapprovedthis
15

th day of December2014.

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

Appr&~ti~jk
Richards. Venable, County Mayor

2014-12-00 J CountyCommission I

IACTION Approved 12—15—14 Voice Vote



Sullivan County,Tennessee
Boardof CountyCommissioners

Item 2
No. 2014-12-81

Attachment

To the Board of Sullivan County Commissionersand RichardS. Venable,Mayor of Sullivan County,
meetingin RegularSessionthis I

5
th day of December,2014

RESOLUTION To Adopt The Sullivan County highway Department Road Atlas

WHEREAS, annuallythe Sullivan County Highway Departmentreviewsand updatesa listing of County
Roadsasrequired by the Tennesseelaw; and

WHEREAS,attached hereto is a summary of the revisions datedDecember1, 2014,which arcnecessary
to bring the official Sullivan County Road Atlas up-to-date.

NOWTHEREFOREBE 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 Departrneat for review.)

This resolution shall take effect from and after its passage. All resolutions in conflict herewith he and the

samerescindedinsofarassuchconflict exists.

Approvedthis ________ day of _________ _____ 2014.

Attested: _____________________— Approved: -_____________________
Jear,ie Gammon, CountyClerk RichardS. Venable, County Mayor

SponsoredBy: CommissionerTerry Harkleroad
Prime Co-Sponsor(s): Commissioner John Gardner

Actions: 1st Reading 12—15—14;
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Sullivan County,Tennessee
Boardof CountyCommissioners

Item 3
No. 2014-12-82

To the Board of Sullivan County Commissionersand Richard S. Venablc, Mayor of Sullivan County,
meetingin RegularSessionthis

15
th day ofDecember,2014.

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

WI-IFREAS, the Sullivan County Board of Educationvoted on September2, 2014 to turn the former
Kingsley ElementarySchoolpropertyoverto Sullivan County for dispositionasit deemsappropriate.

NOWTHEREFOREBE 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 Schoolproperty to Sullivan County. The County Mayor is hereby authorized
to executeany and all documentsnecessaryto completesuch transfer of title.

This resolution shall takeeffect from and afterits passage.All resolutionsin conflict herewithbe and the
samerescindedinsofarassuchconflict exists.

Approvedthis _____ day of 2014.

Attested:— _____ Approved:—~_____________________________
Jeanie Gammon, County Clerk Richard S. ~‘enable,County Mayor

SponsoredBy: CommissionerTerry Harkleroad
Prime Co-Sponsor(s): CommissionersMatthew Johnson,Mark Bowery

Actions: 1st Reading 12—15—14;



SullivanCounty,Tennessee
Boardof CountyCommissioners

Item 4

No. 2014-12-83

To the HonorableRichard S. Venable,Mayor of Sullivan County, and the Board of Sullivan County
Commissionersmeetingin RegularSessionthis

15
th day of December,2014.

RESOLUTION:In orderto hearand decideappealsof orders,decisionsor noticeissuedunderthe
2006 PropertyMaintenanceCode. The Sullivan County Board of Commissionersherebycreated
the Property Maintenance Board of Appeals

WHEREAS, On December21, 2009 the Sullivan County Board of Commissioner created the Property
MaintenanceBoardofAppealsand;

WHEREAS,ThePropertyMaintenanceCoderequiresthecreationofthis boardof appealsasper Section
111 and;

WHEREAS, This board who’s membersare qualified by experienceand training to passon matters
pertainingto propertymaintenanceand who are not employeesof the jurisdiction and where the code
official shall be an ex-officio memberbut shallhaveno voteon any matterbeforetheboardand;

WHEREAS,ThePropertyMaintenanceBoardhasnot heardany appealsfor the lastfour yearsand;

WHEREAS, The Board of Zoning Appealshas the experienceand training to hear appealsand has
agreedto serverasthePropertyMaintenanceBoardof Appeals.

NOW THEREFORE BE IT RESOLVED that the Board of County Commissionersof Sullivan
County, Tennessee,assembledin Regular Session, hereby approvesthat the currentProperty
Maintenance Board of Appeals be repealed and that the Board of Zoning Appeals shall also serve
as theProperty MaintenanceBoard of Appeals.

WAIVER of RULESREQUESTED

This resolutionshall takeeffect afterits passage. All resolutionsin conflict herewithbe and the same
rescinde insofarassuchco ‘ct exists.

Affest~ a t(tniS~ Appro&t(hJ1, ~
anie Gammon,County~ierk RichardS. venable,CountyMayor

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

Actions: Approved t7—15—14 23 Aye, I Absent



Sullivan County,Tennessee
Boardof CountyCommissioners

Item 5
No. 2014-12-84

To the Honorable Richard \Tenable,Mayor of Sullivan County, and the Board of Sullivan County
Commissionersmeetingin RegularSessionthis 15thday 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

WhEREAS,a tax is collectedby the Stateof Tennesseeon all tire salesin Sullivan County to Cover the
appropriatedisposalof tires; and,

WHEREAS, the State of Tennessee has initiated a programto directly return those revenuesto the
respectivecountiesfrom which the salesoccurredto be usedfor the tire disposal.

NOWTHEREFOREBE IT RESOLVEDthat the Board of County Commissioners of Sullivan
County, Tennessee,assembledin Regular Session,amend the FY 2014-2015Solid Waste Fund
budget in the amount of $80,000 to be funded from the StateTire Collections (Other StateRevenue
- Account codesto be assignedby the Director ofAccounts & Budgets.)

This resolutionshall takeeffect from andafter its passage.All resolutionsin conflict herewithbe and the
samerescindedinsofarassuchconflict exists.

Attest:

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

Herebya~rovedthis 15th day of ii

Jeanie Gammon, Count9 Clerk Richard County Mayor

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



Sullivan County,Tennessee
Boardof CountyCommissioners

Item 6
No. 2014-12-85

Attachments

To the Honorable Richard Venable,Mayor of Sullivan County, and the Board of Sullivan County
Commissionersmeeting in Regular Sessionthis day of tsth day of December2014.

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 Departmentis endinga48 month lease on 1/24/2015 for one (1) copier
and needsto 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 aS year period, resulting in a projected annual savings
of $754.44.

NOWTHEREFOREBE IT RESOLVEDthat the Board of County Commissioners of Sullivan
County, Tennessee, assembled in Regular Session, this 15th day of Deceuib92014, hereby
authorizes the Purchasing Agent acting on behalf of the Sullivan County Department of Education,
School Nutrition Department, to executea leaseof copiers not to exceed$11,717.40to be paid in
equal monthly installments of $195.29 over a 60 month period with Kingsport Imaging Systems,
Kingsport, Tennessee.

This resolutionshalltakeeffect from and after its passage. All resolutions in conflict herewith be and the
samerescindedinsofarassuchconflict exists.

Approvedthis lSthdayof December__,2014.

Aft ested:~R~1CJ7ULC4CZ4’W3#1J Appro&~eA4J1 iL~a,’—
Je ic F. Gammon,countyC rk Date Richard5.Venable,CountyMayor

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

APPROVED 12—15—14 23~Ave,1 Absent



Investment Analysis
Sullivan County Department of Education
School Nuttihcn Depairrert

Recommended Implementations
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SullivanCounty,Tennessee
BoardofCountyCommissioners

Item 7

No.2014-12-86

Attachment

To theHonorableRichardS. Venable,Sullivan County MayorandtheBoard of Sullivan County
Commissionersmeetingin RegularSessionthis 15thdayofDecember2014.

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

WHEREAS,Bristol Housing(“Bristol Housing”) pursuantto theprovisionsof Title 13,
Chapter20, TennesseeCode Annotated,as supplementedand amended,has the power and
authority to administerredevelopmentprogramslocatedwithin its statutoryboundaries;and

WHEREAS,Bristol Housinghasprepareda documententitled “RedevelopmentPlan for
IdentifiedDistricts & StudyAreas” in conformancewith Title 13, Chapter20, Part2, Tennessee
Code Annotated,assupplementedand amendedwhich hasbeenadoptedby theCity Council of
theCity of Bristol, Tennesseepursuantto ResolutionNo 06-14; and

WHEREAS, as previously authorized by the Sullivan County Commission, Bristol
Housingconducteda public hearingon December3, 2014, to determinethe necessityfor the
adoption ofa RedevelopmentPlan for the SouthsideShoppingCenter RedevelopmentDistrict on
behalfof SullivanCountywhich includestheuseoftax incrementfinancing;and

WEEREAS, the commentsand findings of said public hearing,along with the Project
Proposalfor the SouthsideShoppingCenterRedevelopmentDistrict havebeenpresentedto the
Sullivan CountyCommission;and

WHEREAS,Bristol HousingandtheCity Council oftheCity of Bristol, Tennesseehave
recommendedtheadoptionoftheRedevelopmentPlanand theproposedtax incrementfinancing
amendmentand have also recommendedapprovalof the useof tax incrementfinancing for a
Projectknown as The Villas at Lavinder Lane to be locatedwithin the SouthsideShopping
CenterRedevelopmentDistrict.

NOW, THEREFORE,be it resolvedby theSullivan County Commissionas 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 asThe
Villas at Lavinder Lane is hereby approved.

3. That the Sullivan County Mayor and Sullivan County Assessorarehereby
authorizedand empoweredto negotiateand executeall such documentsas may be
reasonablyrequired to implement this Plan.

4. That the Bristol Housing is hereby authorized and empoweredto 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 denial of any other RedevelopmentPlan
or District.

This resolution shall take effect from and after its passage. All resolutionsin conflict herewith
be and the samerescindedinsofaras suchconflict exists.

Approved this day of 2014.

Attested:________ ______ Approved:—______________
Jeanic Gatnnion, CountyClerk RichardS,‘venable, CountyMayor

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

ACTIONS: 1st Reading 12—15—14;



SOUTHSIDE SHOPPING CENTER REDEVELOPMENT DISTRICT
TAX INCREMENT FINANCING AMENDMENT

Tax-increment financing ~T1F’)is a redevelopment tool to be administered by housing
and redevelopment authorities codified at Term. Code Ann. §~l3-20~204and 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 nay be utilized to finance eligible
redevelopment costs for a redevelopment project known as The Viflas at I avinder 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-Dixre Grocery Store as the primary anchor, a pharmacy beauty shop,
Tennessee Department of Motor Vehicle License Center, consignment shop, the United
States Post Office, and several other small businesses, all ofwhich dosed prior to the current
owner purchasing the property in 2005 The Southslde Shopping Center area was considered
a high priority for designation as a redevelopment chstnct 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 District has 1 parcel
containing approximately 6 6 acres valued in 2014 at $384200, for an average value of
$58,212.00 per acre. In 1978, this same property sold (or $975,000.

This area includes the former site of the Southside Shopping Center The Southslde
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 City due to the presence of adequate utilities and
its location on the Bluff City Highway and proximity to Volunteer Parkway Delay to the
redevelopment of this site wilt 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 welt-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 aesthetic
improvements which would serve as a catalyst for adjoining property owners along the Bluff
City Highway.

¶



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

1, Long-term vacant and underutilized property.

2. The deterioration of s~teor other improvements and impact to the surrounding

properties.

3. Blighting effect ot demolished site and exposed deteriorating paved area.

It is recommended that the project he redeveloped, rehabilitated andlor renovated in

order to correct such blighted, detenorated and dilapidated conditions.

B. D~fflc29sjQgpp4.

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. Bristol 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 activities conform with local objectives relating 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
requirements and restrictions of the Zoning Ordinances of the City, reference should be made
to the Ordinances themselves. This property should continue to be zoned commercial by the
City of Bristol and should be considered for a mixed-use development, combining the needs
of office and retail in the overall development 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 systems,
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 ci the Project.

The total estimated costs of alt the proposed improvements to be made by East
Tennessee Investment, LLC (the “Developer’) for the Villas, is $7,569,908. The proposed
improvements include removal of the existing asphalt, utility and site work and construction of
124 units of 1, 2 and 3 bedroom apartments plus 13 stand atone garages and other related
amenities (the MRedevelopment Project”). In addition, the Bristol Housing will he paid an
annual administration fee equal to five percent of the total annual tax increment revenue
received by Bristol Housing. The Project will be located upon Sullivan County Tax Map
037D, Control Map 037D, Group F, Parcel 00800 which is the sole tax parcel wfthin the
Southside Shopping Center Redevelopment District (the Project Area”). A map of the

2



Project Area is aUached hereto as Exhibit A. The TIE shall be limited to eligible expenditures

for the Redevelopment Project within the Project Area,

D. ~ the C~jj~tEtoet~

The primary sources of revenue to pay for the Redevelopment Project are proceeds 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 Bristol Housing in the form of
bonds, notes, or other indebtedness) in an amount not to exceed $1.1 00,000 00, but in no
event in an amount to exceed the estimated amount of debt that can be amorftzed over the
15 year increment periods which are hereby authorized by City of Bristol (the “City) and
Sulhvan County, Tennessee (the *counwn) Current projections suggest that the tax
increment from the proposed improvements within the Project Area will be sufficient to retire
this amount of indebtedness within a fifteen year amortization period for both the City and the
County.

The total current property tax assessment for the Project Area is $153,680 00 This
results in annual property tax payments to the City in the amount of 53,457 80 and annual
property tax payments to the County in the amount of 53,542 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 ds $2 26 tax rate for repayment of indebtedness, that
portion of the increment pursuant to Tenn Code Ann §~13-20-205and 9-23-103, shall riot
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 Bristol taxes after the administration fee and statutory debt service set aside is
$52,366 79 resulting in an estimated total annual available tax increment from City and
County of $1 12,627~81. A detailed calculation of these estimated projections is attached
hereto as Exhibit B The redevelopment of the Project Area will not occur to the degree
proposed without the use of tax-increment financing.

E. Amount and the Final Maturity of Bonded or other Indebtedness to be Incurred.

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 ofthe debt In any event, the final maturity date of all indebtedness issued pursuant
to this Amendment shall be on or before Apnl 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.

3



F. Impact of the Tax-Increment Ejfl?jicjQQ Prov~sion~Upon Taxing Aaencies.

The total assessment of the City of Bristol’s real property tax base for the 2013 tax
year is approximately S568,604,335, The total assessment of Sullivan Count/s real property
tax base for the 2013 tax year is approximately $2,990,802,295.00. The current assessment
of the Project Area represents .00027% of the City of Bristol’s properly tax base and
.000051% of the Sullivan County property tax base. The estimated assessment of the
Proposed Improvements would represent .00537% of the current Cityof Bristol tax base and
.00102% of the current Sullivan County tax base. Based on these small percentages, the
City and the County (the two taxing agencies affected by this Redevelopment Project) will not
be substantially impacted financially by thIs tax-increment financing provision.

The development of the Redevelopment Project will result in additional residents and
economic 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
result in StEM in salaries over the courso of the project and $1.2M in local 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 wiN also meet a substantial need for apartment units in the City and
County.

C. QSi~a.~oDertvTaxes.

Upon approval of this Amendment, the taxes levied and collected over the Project
Area shall be collected by the appropriate taxing authorities in the same manner as prnvided
by law, except that said taxes shall be divided as 1oHows~

1. The portion of the taxes which would be produced by the rate at which
the tax is levied each year by each taxing agency, upon the assessed value of such property
within the Project Area as of the 2014 tax year (which is the year of approval of this 1W
amendment) (lase Assessment’), shall be allocated to, and when collected, shaH be paid
to, the respective taxing agencies as taxes levied by such taxing agencies on all other
property 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 allocated 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 to a rate reduction under Title $7, Chapter 5, Part 17, of the Tennesóee Code, the Base
Assessment shaft nevertheless be established at the amoUnt originafly determined.

2. Subject to the restraints herein and applicable law, all tho taxes levied in
each year in excess of the Base Assessment and Dedicated Taxes shall be allocated to and,
when collected, shaft be paid into a special fund or funds of Bristol Housing to pay the
administration fee and to pay the principal of and interest on any bonds, loans or other
indebtedness incurred or to be incurred by Bristol Housing to finance or refinance, in whole or
in pail, eligible redevelopment expenses of the Redevelopment Project contemplated by the
Redevelopment Plan, and such other expenses as may be allowed by law.
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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 property
are paid, and Bristol Housing shall give notIce to all affected taxing agencies of such
retirement Excess taxes beyond amounts necessary to fund or reserve for eligible
expenditures 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. Property Tax Assessments and Collection.

1. The appropriate assessor shall, in each year during the period in which
taxes are to be allocated to Bnstol 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 Prqject Area which is subject to taxation by the particular taxing agency
exceeds the base assessment The net amount of any such increase is referred to in this
subdMsion 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 shail 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 comprising a portion of the Project Area shalt be
removed from the tax rolls of a taxing agency, the Base Assessment for the Project Area
shall be reduced by lbs 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 provisions.

Documentation for Asse~ssor’sOufi~~

Upon approval of this Amendment, Bristol Housing shall transmit to the assessor of
property and the chief financial officer for each taxing agency affected, a copy of the
description of all land within the Project Area (including t~xparcel 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 properly and the Base Assessment with respect to the
ProjectArea, and taxes shall thereafter, when collected, be allocated and paid in the manner
provided herein.

5



J. ~cI!~~IPi~

Notwithstanding anything to the contrary in this section, taxes levied upon property
subject to tax.increment financing provisions by any taxing agency for the payment of
principal of and interest on all bonds, loans 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 to allocation as provided in Paragraph E hut shall be levied against the
property and, when collected, paid to such taxing agency as taxes levied by such taxing
agency on all other property are paid arid collected.

K. nt~j~tatiofl.

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

L. ~

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 with plans and specifications approved by Bristol Housing. The
redevelopment agreement to be entered into between Bristol Housing and Oeveloper shall
contain such terms as Bristol Housing believes reasonably necessary to accomplish this
purpose.

6
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EXHIBITS

TIF CALCULATION
SOUTHSIDE SHOPPING CENTER

REDEVELOPMENT DISTRICT

Total Original AssessedValue $153,680.00
County Tax Rate 2.3054
City Tax Rate 2.2$
Total ProposedAssessedValue $3.@0.000.0O
CountyDebt ServiceSetAsIde 0.1077
City Debt Service Set Aside 03402
Total Proposed County Taxes $70~084.18
Cuitent County Taxes $3,542.94
ProposedCounty Increment 366,541 22
Courtly Debt ServiceSet Aside $3~1O857
Total Avadable County Increment 363,43265
Net County increment after Fee $80,261,02
Total Proposed City Taxes $68,40000
Current City Taxes $3,457.80
Proposed City increment 564,94220
City Debt Service Set Aside $9,619 28
Total AvaQable City Increment $55 12294
Net City Increment After Fee $52,366.79

NetAvailableCity andCounty Increment $112,627.81



SullivanCounty,Tennessee
Boardof County Commissioners

Item 8
No. 2014-12-87

Attachment

To theHonorableRichardS. Venable,Sullivan County Mayor and the Boardof Sullivan County
Commissionersmeetingin RegularSessionthis 15th day of December2014.

RESOLUTION To Authorize the Issuanceof Not To Exceed Ten Million Sevenhundred
Fifty Thousand Dollars ($10,750,000)General Obligation Bonds of Sullivan County,
Tennessee

WHEREAS, bond documents hereto attached provide for finding for the refinancingof the
County’s Equipment Lease-PurchaseAgreementdated September15, 2014;

NOW THEREFORE BE IT RESOLVED by the Board of County Commissionersof
Sullivan County, Tennesseeassembledin Regular Sessionapprove 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 resolutionsin conflict herewith
be and the same rescinded insofar assuchconflict exists.

______ ____ ______ 2014.

Apprc~~JcdlØU
Richard S. \‘enahle, County Mayor

SponsoredBy: CommissionerEddie Williams

Prime Co-Sponsor(s): CommissionerBob White

Approved this 15th day of December

ACTIONS: Approved 12—15—14 23 Aye, I Absent



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

BE IT RESOLVEDby the Boardof CountyCommissionersof Sullivan County,Tennessee(the
“County”) that for the purposeof providing funds for the (a) refinancingof the County’s Equipment
Lease-PurchaseAgreement,datedSeptember15, 2014 (the“Lease”), the proceedsof which wereusedto
constructand acquiretowers for the County’s communicationssystem, acquireequipmentin connection
therewith, and acquire real and personalproperty relatedto the foregoing; and (b) paymentof costs
incident to the bondsauthorizedherein; thereshall be issuedbonds,in one or more emissions,of said
Countyin the aggregateprincipal amountof not to exceed$10,750,000,which shall bearinterestat arate
or ratesnot to exceedthe maximumratepermittedunderapplicablelaw, andwhich shallbe payablefrom
unlimitedadvaloremtaxesto be leviedon all taxablepropertywithin the County.

BE IT FURTHER RESOLVED by the Board of County Commissionersof Sullivan County,
Tennesseethatthe County Clerkbe, andis, herebydirectedandinstructedto causethe foregoing initial
resolutionrelativeto the issuanceof not to exceed$10,750,000generalobligationbondsto be published
in full in a newspaperhavinga generalcirculation in the County, for oneissueof saidpaperfollowed by
the statutorynotice,to-wit:

NOTICE

The foregoingresolutionhasbeenadopted.Unlesswithin twenty(20) daysfrom the date
of publicationhereofa petition signed by at least ten percent(10%) of the registered
votersof the Countyshallhavebeenfiled with theCounty Clerk protestingthe issuance
of the bonds,suchbondswill be issuedas proposed.

JeannieGammon,CountyClerk

Thereupon,the CountyMayor declaredsaidresolutionto havebeenduly andregularly adopted,

andsaidresolutionwassignedandapprovedby theCountyMayorandCountyClerk in openmeeting.

CountyMayor
ATTEST:

CountyClerk



STATE OF TENNESSEE
)

COUNTY OF SULLIVAN

I, JeannieGammon,hereby certify that I am the duly qualified and acting County Clerk of

Sullivan County,Tennessee,and assuchofficial I furthercertify that attachedheretoisa copy ofexcerpts

from theminutesof the meetingof thegoverningbody of said County held oii December15, 2014; that

theseminuteswerepromptly and fully recordedand arc open to public inspection;that I havecompared

said copy with the original minute recordofsaid meetingin my official custody;and that said copy is a

true, correct and completetranscript from said original minute record insofar as said original record

relatesto not to exceed$10,750,000GeneralObligationBondsof said County.

WiTNESS my official signatureand scal of said County on this the 15th day of Decembeç

2014

(SEAL)



The Boardof CountyCommissionersof Sullivan County,Tennessee,met in a regularsessionon

December15, 2014, at 9:00 a.m.., at the Sullivan CountyCourthousewith RichardS. Venable,County

Mayor, presiding,andthefollowing memberspresent: E~ery, Calcon, Cole, Crawford, Gardner,

Grubb, Rare, Harkieroad, llarr, Herron, Rood, ilouser, Kilgore, NcGlothlin, Horrell,
Neal, Bobby Russeell, Cheryl Russell, Shull , Stanley, Vance,White, Williams

Therewereabsent: Johnson

Therewere also presentJeannieGammon,County Clerk and Larry G. Bailey, Accountsand

BudgetsDirector.

It wasannouncedthat public noticeof the time, placeandpurposeofthe meetinghadbeengiven

andaccordingly,themeetingwascalledto order.

The following resolutionwas introducedby Williams , secondedby White

andafterduedeliberation,wereadoptedby thefollowing vote:

AYE: 23

NAY:

ABSENT: 113743826.1



Sullivan County,Tennessee
Boardof CountyCommissioners

Item 9
No. 2014-12-88

Attachment

To the 1-IonorableRichardS. Venable,SullivanCounty’ Mayor and the Board of Sullivan County
Commissionersmeetingin RegularSessionthis 15th day of December2014.

RESOLUTION To Authorize the Issuance of General Obligation Public Improvement
Refunding Bonds in the Approximate Principal Amount of Twenty-NineMillion Three
Hundred Forty Thousand Dollars ($29,340,000)for the Purpose of Refunding and
RepayingAll or A Portion of Certain Outstanding Obligations ofSullivan County

WFIEREAS, bond documentsheretoattachedprovide for the refundingandrepayingof all or a
portion of certainoutstandingobligationsofSullivan County.

NOWTHEREFOREBE IT RESOLVEDby the Board of County Commissioners of

Sullivan County, Tennessee assembled in Regular Sessionapprove the terms and amounts
set out in the attached documents for the purpose of the refunding and repaying of the
County’s outstanding obligations.

This resolutionshall takeeffect from and after its passage.
be and the samerescindedinsofaras such conflict exists.

Sponsored By: Commissioner Eddie Williams

Prime Co-Sponsor(s): Commissioner Bob White

All resolutionsin conflict herewith

Approvedthis 15th day of

Attested:’

December

Gammon, County Clerk

2014

Appro~.~Jj~jhflaD4u#
S. venable, County Mayor

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



RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE SERIES, OF GENERAL
OBLIGATION PUBLIC IMPROVEMENT REFUNDINGBONDS OF SULLIVAN COUNTY,
TENNESSEE,iN THE APPROXIMATEPRiNCIPAL AMOUNT OF TWENTY-NINE MILLION
THREEHUNDRED FORTY THOUSAND DOLLARS ($29,340,000)FORTHE PURPOSEOF
REFUNDING AND PREPAYINGALL ORA PORTIONOF CERTAIN OUTSTANDING
OBLIGATIONS OF THE COUNTY; MAKING PROVISIONFORTHE ISSUANCE,SALE AND
PAYMENT OF SAID BONDS; ESTABLISHINGTHE TERMS THEREOFAND THE DISPOSITION
OF PROCEEDSTHEREFROM;AND PROVIDING FORTHE LEVY OF TAXES FORTl{E
PAYMENTOF PRINCIPAL OF,PREMIUM, IF ANY, AND iNTEREST ON THE BONDS.

WFIEREAS, Sullivan County, Tennessee(the “County”) has previously issued and there is
currently outstandingGeneralObligationBonds,Series2005,datedJune1, 2005, maturingMay 1, 2015
throughMay 1,2025,inclusive (the “Series2005ABonds”) issuedpursuantto Sections9-21-101ci
TennesseeCode Annotated, and School Refunding Bonds, Series2005, dated September1, 2005,
maturingApril 1, 2015 throughApril 1, 2024, inclusive (the “Series2005B Bonds” andcollectively, the
“OutstandingBonds”) issuedpursuantto Sections9-21-901 ~ ~ and 49-3-1001 ~ Tennessee
CodeAnnotated;and

WHEREAS,the Countyhaspreviously enteredinto an EquipmentLease-PurchaseAgreement,
datedSeptember15, 2014 (the “Lease” andcollectively with the OutstandingBonds,the “Outstanding
Obligations”) with Motorola Solutions, Inc., the proceedsof which were usedto constructand acquire
radio towersfor the County’scommunicationssystem,equipmentin connectiontherewith, andreal and
personalpropertyrelatedto the foregoing;and

WHEREAS, an Initial Resolution proposing the issuanceof not to exceed $10,750,000in
aggregateprincipal amountof generalobligationbonds, the proceedsof which will be usedto prepaythe
Leasehasbeenadoptedby the GoverningBodyon the datehereof,and,togetherwith the statutorynotice
requiredby Section9-21-206,TennesseeCode Annotated,as amended,will be publishedas requiredby
law; and

WHEREAS, countiesin Tennesseeare authorizedby Sections9-21-101~t~ TennesseeCode
Annotated,to issue,by resolution, bondsto refund, redeemor makeprincipal and interestpaymentson
their previouslyissuedbonds,notesor otherobligations;and

WHEREAS, the Board of County Commissionersof the County has determinedthat the
OutstandingBondscanbe refundedand the Leasecanbe prepaidresulting in a cost savingsto the public;
and

WHEREAS, the plan of said refundinghasbeen submittedto the Director of Stateand Local
Financeas requiredby Section 9-21-903,TennesseeCode Annotated,and said report on the plan of
refundinghasbeenissuedand is attachedheretoasExhibit A; and

WHEREAS, it is the intention of theBoardof CountyCommissionersto adoptthis resolutionfor
the purposeofauthorizingtheissuanceof generalobligationbonds,in oneormoreseries,for thepurpose
of refunding all or a portion of the OutstandingBonds and prepayingthe Lease,providing for the
issuance,sale and paymentof saidbonds,establishingthe termsthereofandthe dispositionof proceeds
therefromandprovidingfor the levy of a tax for the paymentof principal thereof,premium,if any, and
interestthereonon all taxablepropertywithin theCounty.



NO\V, THEREFORE,BE IT RESOLVED by the Board of County Commissionersof Sullivan
County, Tennessee,asfollows:

Section 1. Auth. Thebondsauthorizedby this resolutionareissuedpursuantto Sections9-
21-101,et ~ and49-3-1001et set,TennessceCodeAnnotated,andotherapplicableprovisionsof law.

Section2. Definitions. The following terms shall havethe following meaningsin this resolution
unless the text cxprcsslyor by necessaryimplication requiresotherwise:

(a) “Bonds” meansGeneral Obligation Public ImprovementRefunding Bonds authorized

herein;

(b) “Book—Entry Form” or “Book—Entry System” meansa form or system,as applicable,
under which physical bond certificates in fully registeredform arc issuedto a Depository, or to its
nomineeas RegisteredOwner, with the certificate of bonds being held by and “immobilized” in the
custodyof suchDepository,andunderwhich recordsmaintainedby persons,otherthanthe Countyor the
RegistrationAgent, constitutethewritten record that identifies, and recordsthe transferof, the beneficial
“book-entry” interestsin thosebonds;

(e) “Code” shall mean the Internal RevenueCode of 1986, asamended,and all regulations
promulgatedthereunder;

(d) “County” shall meanSullivan County, Tennessee;

(e) “Depository” meansanysecuritiesdepositorythat is a clearingagencyunderfederallaws
operatingand maintaining,with its participantsor otherwise, a Book—Entry System,including, but not
limited to, DTC;

(U “DTC” meansthe Depository Trust Company,a limited purposecompanyorganized
underthe lawsofthe StateofNew York, and its successorsand assigns;

(g) “DTC Participant(s)”meanssecuritiesbrokersand dealers,banks, trust companiesand
clearingcorporationsthat haveaccessto the DTC System;

(Ii) “Debt ManagementPolicy” means the Debt ManagementPolicy adopted by the

GoverningBody as requiredby the StateFundingBoardof the Stateof Tennessee;

(i) “Escrow Agent” means the escrow agent appointed by the County Mayor, or its

successor;

(j) ‘‘Financial Advisor’’ meansStephens,Inc.;

(k) “Governing Body” meanstheBoardof CountyCommissionersofihe County;

(I) “Lease” shall havethe meaningset forlh in the preamblehereto;

(ni) “OutstandingBonds” shall havethe meaningset forth in the preamblehereto;

(n) “OutstandingObligations”shallhavethe meaningsetforth in thepreamblehereto;



(o) “Refunded Bonds” meansthe maturities or portions of maturities of the Outstanding
Bondsdesignatedby the CountyMayorpursuantto Section 8 hereof;

(p) “RefundingEscrowAgreement”shall meantheRefundingEscrowAgreement,datedas
ofthedateofthe Bonds,to be enteredinto by and betweentheCountyarid the EscrowAgent, in the form
ofthe documentattachedheretoand incorporatedhereinby this referenceas Exhibit D, subjectto such
changesthereinasshallbepermittedby Section II hereof;

(q) “RegistrationAgent” meansthe registrationandpayingagentfor theBonds appointedby
theCountyMayorpursuantto Section4 hereof;and

(r) “State Director” shall meanthe Director of State and Local Financefor the State of
Tennessee.

Section 3. Findingsof theGoverningBody; Compliancewith Debt ManagementPolicy. It is
herebyfound anddeterminedby theGoverningBodythatthe issuanceandsaleof the Bonds,asproposed
herein, is consistentwith the County’sDebt ManagementPolicy. The issuanceof the Bonds authorized
by this resolutionis advisablebecauseit will resultin the reductionin debtservicepayableby theCounty
over the term ofthe OutstandingBondsand the Lease. Eachseriesof Bondsauthorizedhereinwill be
structuredso asnot to extendbeyondtheoriginal termoftheRefundedBondsor Leaseprepaymentsto
which it relates.The refinancing analysis,including estimatedinterest,hasbeenfully disclosedand is
attachedheretoasExhibit B. As requiredby theDebtManagementPolicy, the StateForm CT-0253with
estimatedcostsof issuanceis alsoattachedas partof Exhibit B.

Section4. Authorizationand TermsoftheBonds.

(a) For the purposeof providing funds to refund the RefundedBonds, to prepayall or a
portionof the Lease,andto paythe costsincidentto the issuanceandsaleof the Bonds,as morefully set
forth in Section 9 hereof,thereare herebyauthorizedto be issuedbonds,in oneor more series,of the
Countyin theapproximateprincipalamountof $29,340,000,to paythe principal of, premiumandinterest
on the RefundedBonds,to prepaytheLease,andto paycostsof issuanceofthe Bonds. The Bondsshall
be issued in fully registered,book-entry only form (except as otherwisepermittedherein), without
coupons, shall be issued in one or more series, shall be known as “General Obligation Public
ImprovementRefunding Bonds” and shall have such series designationand dated date as shall be
determinedby the CountyMayorpursuantto Section 8 hereof. The rateor rateson the Bondsshall not
exceedthemaximuminterestratepermittedby applicablelaw at the time of the saleof the Bonds,or any
seriesthereof. Subjectto theadjustmentspermittedpursuantto Section8 hereof, intereston the Bonds
shall bepayablesemi-annuallyon April 1 and October1 in eachyear,commencingOctober1,2015. The
Bondsshallbe issuedinitially in $5,000denominationsor integralmultiplesthereof,as shall berequested
by the original purchaser,and, subjectto adjustmentas permittedby Section 8 hereof,shall mature,
subjectto prior redemption,either serially or through mandatoryredemptionon April 1 of eachyear,in
the years 2016 through 2026, inclusive. Attached heretoas Exhibit B is a preliminary debt service
estimateof the amortizationof the Bonds; provided, however, suchamortizationmay be adjustedin
accordancewith Section8 hereof.

(b) Subjectto adjustmentspermittedin Section 8 hereof Bondsmaturingon or beforeApril
1, 2024 shallmaturewithoutoptionof prior redemptionandBondsmaturingApril 1, 2025 andthereafter,
shall be subjectto redemptionprior to maturity at the option of the County on April 1, 2024 and
thereafter,as a whole or in part at any time at the redemptionpriceof par plus accruedinterestto the
redemption date.



If less than all of the Bonds within a single maturity shall be called for redemption, the interests
within the maturityto be redeemedshall be selectedas follows:

(i) if the Bondsare beingheld undera Book-EntrySystemby DTC, or a successor
Depository, the Bonds to be redeemedshall be determined by DTC, or such successor
Depository,by lot or suchothermanneras DTC, or such successorDepository,shall determine;
or

(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a
successorDepository, the Bonds within the maturity to be redeemedshall be selected by the
RegistrationAgentby lot or suchother randommanneras the RegistrationAgent in its discretion
shall determine.

(e) Pursuantto Section 8 hereof,the County Mayor is authorizedto sell the Bonds, or any

maturities thereoC as terni bonds (“Term Bonds”) with mandatory redemption requirements
correspondingto the maturitiesset forth hereinor as determinedby the CountyMayor. In the eventany
or all the Bonds are sold as Term Bonds, the Countyshall redeemTerm Bonds on redemptiondates
correspondingto the maturity datesset forth herein, in aggregateprincipal amountsequalto the maturity
amountsestablishedpursuantto SectionShereoffor eachredemptiondate,assuchmaturity amountsmay
be adjustedpursuantto Section 8 hereof, at a price of par plus accrued interest thereonto the date of
redemption. The Term Bonds to be redeemedwithin a single maturity shall be selectedin the manner
describedin subsection(b) above.

At its option, to be exercisedon or before the forty-fifth (45th) day next precedingany such
mandatoryredemptiondate,the Countymay (i) deliver to the RegistrationAgent for cancellationBonds
to be redeemed,in any aggregateprincipal amount desired,and/or(ii) receivea credit in respectof its
redemptionobligation underthis mandatoryredemptionprovision for any Bonds of tIle maturity to be
redeemedwhich prior to said date have been purchasedor redeemed(otherwise than through the
operationof this mandatorysinking fund redemptionprovision) and canceledby the RegistrationAgent
and not theretofhreapplied as a credit againstany redemptionobligation underthis mandatorysinking
fund provision. Each Bond so deliveredor previouslypurchasedor redeemedshall he credited by the
RegistrationAgent at 100% of the principal amount thereof on the obligation of the County on such
paymentdateand any excessshall be credited on future redemptionobligations in chronologicalorder,
andthe principal amountof Bondsto be redeemedby operationof this mandatorysinking fund provision

shall he accordinglyreduced. The County shall on or before the forty-fifth (45th) day next preceding
eachpaymentdatefurnishthe RegistrationAgentwith its certificateindicating whetheror not andto what
extent the provisionsof clauses(i) and (ii) of this subsectionare to be availed of with respectto such
paymentand confirm thatfundsfor thebalanceof the nextsucceedingprescribedpaymentwill he paid on
or before the next succeedingpayment(late.

(d) Notice of call for redemplion,whether optional or mandatory,shall be given by the
RegistrationAgent on behalfof the Countynot less thanthirly (30) nor morethansixty (60) day’s prior to
the datefixed for redemptionby sendingan appropriatenoticeto sheregisteredownersof the Bondsto be
redeemedby first-classmail, postageprepaid,at the addressesshownon the Bondregistrationrecordsof
the RegistrationAgent asof the dateof the notice;but neitherfailureto mail suchnoticenor any defectin
any such notice so mailed shall affect the sufficiency of the proceedingsfor redemptionof any of the
Bondsfor which propernotice wasgiven. The noticemay statethat it is conditionedupon the depositof
moneysin an amountequalto the amountnecessaryto effect the redemptionwith the RegistrationAgent
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 he mailed by the
RegistrationAgent to DTC, or suchsuccessorDepository,as the registeredowner of the Bonds, as and



when aboveprovided,andneitherthe County northe RegistrationAgentshallbe responsiblefor mailing
noticesof redemptionto DTC Participantsor 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 RegistrationAgent shall mail saidnotices as and when directedby the County
pursuantto written instructions from an authorized representativeof the County (other than for a
mandatorysinking fund redemption,noticesof which shallbe given on the datesprovidedherein) given
at least forty-five (45) days prior to the redemptiondate (unlessa shorter notice period shall be
satisfactoryto the RegistrationAgent). From and after the redemption date, all Bonds called for
redemptionshallceaseto bearinterestif fundsareavailable at the office ofthe RegistrationAgentfor the
paymentthereofand if notice hasbeenduly provided as set forth herein. In the caseof a Conditional
Redemption,the failure of the County to make funds available in part or in whole on or before the
redemptiondateshall not constitutean eventof default, andthe RegistrationAgentshall give immediate
noticeto theDepositoryor the affectedBondholdersthatthe redemptiondid not occurand thatthe Bonds
calledfor redemptionandnot so paid remainoutstanding.

(e) The County Mayor is herebyauthorizedand directedto appointthe RegistrationAgent
for the Bonds and the RegistrationAgent so appointedis authorizedand directedto maintain Bond
registrationrecordswith respectto the Bonds,to authenticateanddeliver the Bondsas provided herein,
either at original issuanceor upon transfer, to effect transfersof the Bonds, to give all notices of
redemptionasrequiredherein,to makeall paymentsof principal andinterestwith respectto the Bonds as
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemptionor submittedfor exchangeor transfer,to furnish the Countyat leastannuallyacertificateof
destructionwith respectto Bonds canceledanddestroyed,andto furnishthe Countyat leastannuallyan
audit confirmationof Bondspaid, Bondsoutstandingandpaymentsmadewith respectto intereston the
Bonds. The CountyMayor is herebyauthorizedto executeand the County Clerk is herebyauthorizedto
attest such written agreementbetweenthe County and the RegistrationAgent as they shall deem
necessaryand properwith respectto the obligations, duties and rights of the RegistrationAgent. The
paymentofall reasonablefeesandexpensesof the RegistrationAgent for thedischargeof its duties and
obligationshereunderor underany suchagreementis herebyauthorizedanddirected.

(f) The Bonds shall be payable,both principal and interest, in lawful moneyof the United
Statesof Americaat the main office of the RegistrationAgent. The RegistrationAgent shall makeall
interestpaymentswith respectto theBondsby checkor draft on eachinterestpaymentdatedirectly to the
registeredownersas shown on the Bond registrationrecordsmaintainedby theRegistrationAgent asof
the close of businesson the fifteenth day of the month nextprecedingthe interestpaymentdate(the
“RegularRecordDate”) by depositingsaidpaymentin the UnitedStatesmail, postageprepaid,addressed
to such owners at their addressesshown on said Bond registrationrecords, without, except for final
payment,thepresentationor surrenderof suchregisteredBonds,andall such paymentsshall discharge
theobligationsoftheCounty in respectof suchBondsto the extentofthe paymentssomade. Paymentof
principal of andpremium, if any, on theBonds shall be madeupon presentationand surrenderof such
Bondsto the RegistrationAgentasthesameshallbecomedueandpayable. All ratesofinterestspecified
hereinshall be computedon the basis of a threehundredsixty (360)day yearcomposedof twelve (12)
monthsof thirty (30) dayseach. In the eventtheBondsareno longerregisteredin the nameof DTC, or a
successorDepository,if requestedby the Ownerof at least$1,000,000in aggregateprincipal amountof
the Bonds, paymentof interest on such Bonds shall be paid by wire transferto a bank within the
continentalUnited Statesor depositedto a designatedaccount if suchaccountis maintainedwith the
RegistrationAgent and written notice of any such election and designatedaccount is given to the
RegistrationAgentprior to therecorddate.

(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 ceaseto be payable to the



registeredowner on the relevantRegularRecordDate; and, in lieu thereof,such DefaultedInterestshall
be paid by the Countyto the personsin whosenamesthe Bondsare registeredat the closeof businesson
a date (the “Special Record Date”) for the payment of such Defaulted Interest, which shall be fixed in the
following manner:the Countyshall noti~’the RegistrationAgent in writing of the amount of Defaulted
Interestproposedto be paidon eachBondand the dateof the proposedpayment.andat thesametime the
County shall depositwith the RegistrationAgent an amount of money equal to the aggregateamount
proposedto be paid in respectof such Defiwlted Interestor shall makearrangementssatisfactoryto the
Registration Agent for such deposit prior to the date of the proposedpaymeni, such money when
depositedto he held in trust for the benefitof the personsentitled to such Defaulted laterestas in this
Sectionprovided. Thereupon,not less thanten (10) daysafterthe receiptby the RegistrationAgent of the
noticeof the proposedpayment,the RegistrationAgentshall fix a SpecialRecordDatefor the paymentof
suchDefaultedInterestwhich Dateshall be not morethan fifteen (15) nor lessthanten (10) daysprior to
the dateof the proposedpaymentto the registeredowners. The RegistrationAgent shall promptlynotiI~
the Countyof suchSpecialRecordDateand,in the nameandat the expenseof the County, not less than
ten (10) days prior to such Special RecordDate, shall causenotice of the proposedpaymentof such
DefaultedInterestandthe SpecialRecordDatethereforto he mailed,first classpostageprepaid,to each
registeredowner at the addressthereofas it appearsin the Bond registrationrecordsmaintainedby the
RegistrationAgent as of the dateof suchnotice. Nothing containedin this Section or in the Bondsshall
impair any statutoryor otherrights in law or in equity of anyregisteredowner arisingas a resultof the
failure of the County to punctuallypayor duly provide for the paymentof principal of premium, if any,
and interest on the Bondswhendue.

(h) The Bonds are transferable only by presentationto the RegistrationAgent by the
registeredowner, or his legal representativeduly authorizedin writing, of the registeredBond(s)to be
transferredwith the form of assignmenton the reverseside thereofcompletedin full and signed with the
nameof the regisleredowner as it appearsupon the theeof the Bond(s) accompaniedby appropriate
documentationnecessaryto prove the legal capacityof any legal representativeof the registeredowner.
Upon receiptof the Bond(s) in such form and with such documentation,if any, the RegistrationAgent
shall issuea new Bond or the Bond to the assignee(s)in $5,000 denominations,or integral multiples
thereof,as requestedby the registeredowner requestingtransfer. The RegistrationAgent shall not be
requiredto transferor exchangeanyBondduring the period commencingon a Regularor SpecialRecord
Date and endingon the correspondinginterestpaymentdate of suchI3ond, norto transferor exchange
any Bondafter the publicationof notice calling such Bondfor redemptionhasbeenmade,norto transfer
or exchangeanyBond during theperiod following thereceipt of instructionsfromthe Countyto call such
Bondfor redemption;provided,the RegistrationAgent, at its option,may maketransfersafteranyof said
dates. No charge shall be made to any registeredowner for the privilege of transferringany l3ond,
providedthatany transferlax relatingto suchtransactionshall be paidby theregisteredownerrequesting
transfer. The person in whosenameany Bond shall he registeredshall be deemedand regardedas the
absoluteowner thereof for all purposesand neither the County- nor the RegistrationAgent shall be
affectedby any notice to the contrarywhetheror not anypaymentsdueon the Bondsshall he overdue.
The Bonds, upon surrenderto the Registration Agent, may, at the option of the registeredowner, be
exchangedfor an equalaggregateprincipal amountof the Bonds of’ the samematurity in any authorized
denominationor denominations.

(i) The Bondsshall be executedin such manneras may be prescribedby applicablelaw, in
the name,andon hehalf, of the Countywith the manualor facsimilesignatureof the County Mayor and
with the official seal,or a facsimilethereof,of the County impressedor imprintedthereonandattestedby
the manualor facsimilesignatureof the CountyClerk.

Ci) Except as otherwiseprovided in Section 8 hereoCthe Bonds shall he registeredin the
name of Cede & Co., as nomineeof DTC, which will act as securities depository for the Bonds.



Referencesin this Sectionto a Bondor theBondsshall be construedto meanthe Bondor the Bondsthat
are held under the Book-Entry System. One Bond for each maturity shall be issuedto DTC and
immobilized in its custody. A Book-EntrySystemshall be employed,evidencingownershipof the Bonds
in authorizeddenominations,with transfersof beneficialownershipeffectedon the recordsof DTC and
the DTC Participantspursuantto rulesandproceduresestablishedby DIC.

EachDTC Participantshallbe credited in the recordsof DTC with the amountof such DTC
Participant’sinterestin the Bonds. Beneficial ownershipinterestsin the Bondsmaybe purchasedby or
throughDTC Participants.Theholdersof thesebeneficialownershipinterestsarehereinafterreferredto
as the “Beneficial Owners.” The Beneficial Owners shall not receivethe Bonds representingtheir
beneficial ownershipinterests. The ownership interestsof eachBeneficial Owner shall be recorded
through the records of the DTC Participantfrom which such Beneficial Owner purchasedits Bonds.
Transfersof ownershipinterestsin the Bonds shall be accomplishedby bookentriesmadeby DTC and,
in turn, by DTC Participantsacting on behalfof 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
REQUESTINGOR DIRECTING THE REGISTRATION AGENT TO TAKE ORNOT TO TAKE, OR
CONSENTINGTO, CERTAIN ACTIONSUNDERTHIS RESOLUTION.

Paymentsof principal, interest,andredemptionpremium, if any, with respectto the Bonds, so
long as DTC is theonly ownerof the Bonds,shall be paid by the RegistrationAgentdirectly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representationrelating to the Bonds from the
County and the RegistrationAgent to DTC (the “Letter of Representation”). DTC shall remit such
payments to DTC Participants, and suchpaymentsthereaftershall be paid by DTC Participantsto the
BeneficialOwners. The CountyandtheRegistrationAgentshallnot beresponsibleor liable for payment
by DTC or DTC Participants,for sendingtransactionstatementsor for maintaining, supervisingor
reviewingrecordsmaintainedby DTC or DTC Participants.

In the eventthat(1) DTC determinesnot to continueto actassecuritiesdepositoryfor the Bonds
or (2) the Countydeterminesthat the continuationof the Book-EntrySystemof evidenceandtransferof
ownershipof the Bondswould adverselyaffect their interestsor the interestsof the BeneficialOwnersof
the Bonds,the Countyshalldiscontinuethe Book-EntrySystemwith DTC. If theCountyfailsto identify
anotherqualified securitiesdepositoryto replaceDTC, the County shall causethe RegistrationAgent to
authenticateand deliver replacementBonds in the form of fully registeredBonds 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 RESPECTTO (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 RESPECTOF
THE PRINCIPALOF AND INTEREST ON TUE BONDS; (iv) THE DELIVERY ORTIMELINESS OF
DELIVERY BY DTC ORANY DTC PARTICIPANT OF ANY NOTICEDUE TO ANY BENEFICIAL
OWNERTHAT IS REQUIREDOR PERMITTEDUNDER THE TERMS OF THIS RESOLUTION TO
BE GWEN 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 CONSENTGWEN OR OTHER ACTION TAKEN BY DTC, OR ITS NOMINEE, CEDE &
CO., AS OWNER.



(k) The RegistrationAgent is herebyauthorizedto takesuch action as may be necessary
from time to time to qualify and maintainthe Bonds for depositwith DTC, including but not limited to,
wire transfersof interestandprincipal paymentswith respectto the Bonds,utilization of electronicbock
entry datareceivedfrom DTC in place of actual delivery of Bondsand provisionof noticeswith respect
to Bonds registeredby DTC (or any of its designeesidentified to the RegistrationAgent) by overnight
delivery, courier service, telegram, telecopy or other similar means of communication. No such
arrangementswith DTC may adverselyaffect the interestof any of the ownersof the Bonds,provided,
however,that the RegistrationAgent shall not he liable with respectto any such arrangementsit may
make pursuant to this section.

(I) The RegistrationAgent is herebyauthorizedto authenticateanddeliver the Bonds to the
original purchaser,upon receiptby the Countyof theproceedsof the sale thereofandto authenticateand
deliver Bonds in exchangefor Bonds of the sameprincipal amountdeliveredfor transferupon receiptof
the Bond(s) to be transferredin proper form with properdocumentationas hereinabovedescribed. The
Bonds shall not be valid for any purposeunlessauthenticatedby the RegistrationAgent by the manual
signatureof anofficer thereofonthe certificatesetforth hereinon theBondform.

(m) In easeanyBond shall becomemutilated, or be lost, stolen, or destroyed,the County, in
its discretion, shall issue,and the RegistrationAgent, upon written direction from the County, shall
authenticateand deliver, a new Bond of like tenor, amount, maturity and date, in exchangeand
substitutionfor, anduponthe cancellationof; the mutilatedBond, or in lieu of andin substitutionfor such
lost, stolenor destroyedBond,or if any suchBondshall havematuredor shall be aboutto mature,instead
of issuing a substitutedBond the Countymay pay or authorizepaymentof suchBondwithout surrender
thereof In everyeasethe applicantshall furnish evidencesatisfactoryto the Countyandthe Registration
Agent of the destruction,theft or loss of such Bond,and indemnitysatisfactoryto the County and the
RegistrationAgent;and the Countymaychargethe applicantfor the issueof suchnew Bondan amount
sufficient to reimbursetheCountyfor theexpenseincurredby it in the issuethereof.

Section 5. Sourceof Payment. The Bonds shall be payablefrom unlimited ad valoremtaxesto
be leviedon all taxableproperty within the County. The full faith and credit of the Countyarc hereby
irrevocablypledgedtothe paymentof principal of, premium, if any, andintereston the Bonds.

Section6. Form ofBonth. The Bondsshallbe in substantiallythe following fornT, the omissions

to be appropriatelycompletedwhenthe Bondsarepreparedand delivered:

(Form of Faceof Bond)

REGISTERED REGISTERED
Number $

IThITED STATESOF AMERiCA
STATE OF TENNESSEE

COUNTY OF SULLIVAN
GENERAL OBLIGATiON PUBLIC IMPROVEMENTREFUNDiNG BOND, SERIES

InterestRate: Maturity Date: Dateof Bond: CUSIPNo.:

RegisteredOwner:CEDE & CO.

PrincipalAmount:



FORVALUE RECEIVED, Sullivan County,Tennessee(the “county”) herebypromisesto pay to
the registered owner hereof; hereinabovenamed, or registered assigns, in the manner hereinafter
provided,theprincipalamounthereinaboveset forth on the maturitydatehereinaboveset forth (or upon
earlierredemptionasset forth herein),and to pay interest(computedon the basis of a360-dayyearof
twelve30-daymonths)on said principal amountat the annualrateofinteresthereinaboveset forth from
the datehereofuntil said maturity date [or redemptiondate],said interestbeingpayableon [October i,
2015],andsemi-annuallythereafteron the first day of [April] and [October] in eachyearuntil this Bond
matures[or is redeemed]. Both principal hereofand interesthereonarepayablein lawful moneyof the
United States of America by check or draft at the principal corporate trust office of

___________________________as registrationagentand payingagent
(the “RegistrationAgent”). The RegistrationAgent shall makeall interestpaymentswith respectto this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registrationrecordsmaintainedby theRegistrationAgent asof thecloseof businesson the fifteenth day
of the month next precedingthe interestpaymentdate (the “Regular RecordDate”) by check or draft
mailed to suchowner at suchowner’saddressshownon said Bond registrationrecords,without, except
for final payment,the presentationor surrenderofthis Bond, and all suchpaymentsshall dischargethe
obligationsofthe Countyto theextentofthepaymentssomade. Any suchinterestnot sopunctuallypaid
or duly provided for on any interestpaymentdate shall forthwith ceaseto bepayableto the registered
owneron therelevantRegularRecordDate; and,in lieu thereof,suchdefaultedinterestshall bepayable
to the personin whosenamethis Bond is registeredat the closeof businesson the date (the “Special
RecordDate”) for paymentof such defaultedinterestto be fixed by the RegistrationAgent, notice of
which shall be given to the ownersof the Bondsof the issue of which this Bond is onenot lessthanten
(10) daysprior to suchSpecialRecordDate. Paymentofprincipalof [andpremium,if any,on] this Bond
shallbe madewhendueuponpresentationandsurrenderofthis Bondto the RegistrationAgent.

Except as otherwise provided herein or in the Resolution, as hereinafter defined, this Bond shall
be registeredin the nameof Cede& Co., as nomineeof The DepositoryTrustCompany,NewYork, New
York (“DTC”), which will actas securitiesdepositoryfor the Bondsof the seriesof which this Bond is
one.OneBond for eachmaturity oftheBondsshallbe issuedto DTC and immobilizedin its custody.A
book-entrysystem shall be employed,evidencingownershipof theBonds in $5,000 denominations,or
multiples thereof; with transfersof beneficial ownershipeffectedon the records of DTC andthe DTC
Participants,as definedin theResolution,pursuantto rulesandproceduresestablishedby DTC. So long
as Cede & Co., as nominee for DTC, is the registeredowner of the Bonds, the County and the
Registration Agent shall treat Cede & Co., as the only owner of the Bonds for all purposesunder the
Resolution, including receipt of all principal of, [premium, if any,] and intereston the Bonds,receiptof
notices,voting and requestingor taking or not taking, or consentingto, certain actions hereunder.
Paymentsof principal and interest[and redemptionpremium,if any,] with respectto the Bonds,so long
as DTC is the only ownerof the Bonds,shall bepaid directly to DTC or its nominee,Cede& Co. DTC
shall remit such paymentsto DTC Participants,and such paymentsthereaftershall be paid by DTC
Participantsto the Beneficial Owners, as defined in the Resolution. Neither the County nor the
RegistrationAgent shall be responsibleor liable for paymentby DTC or DTC Participants,for sending
transactionstatementsor for maintaining,supervisingor reviewingrecordsmaintainedby DTC or DTC
Participants.In the eventthat (1) DTC determinesnot to continueto actas securitiesdepositoryfor the
Bonds or (2) the County determinesthat the continuation of the book-entry systemof evidenceand
transferof ownershipof the Bondswould adverselyaffect its interestsor the interestsof the Beneficial
Ownersof theBonds,theCountymay discontinuethe book-entrysystemwith DTC. If theCountyfails
to identify anotherqualified securitiesdepositoryto replaceDTC, theCountyshall causethe Registration
Agent to authenticate and deliver replacement Bonds in the form of fully registered Bonds to each
Beneficial Owner. Neither the County nor the RegistrationAgent shall have any responsibility or
obligations to any DTC Participantor any Beneficial Owner with respectto (i) the Bonds; (ii) the



accuracyof any recordsmaintainedby DTC or any DTC Participant;(iii) the paymentby DTC or any
DTC Participantof any amount due to any Beneficial Owner in respectof the principal or maturity
amountsof and interest on the Bonds; (iv) the delivery or timelinessof delive~by DTC or any DTC
Participantof any noticedueto anyBeneficialOwnerthat is requiredor permittedunder the termsof the
Resolutionto be given to BeneficialOwners,(v) the selectionof BeneficialOwnersto receivepayments
in the eventof any partial redemptionof the Bonds; or (vi) any consentgiven or otheraction takenby
DTC, or its nominee,Cede& Co., as owner.

[Bondsof the issueof which this Bond is oneshall maturewithoutoption of prior redemption.]

[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 maturing April 1, and
thereaftershall be subjectto redemptionprior to maturity at the option of the Countyon April 1, and
thereafter,as a whole or in part, at any time, at the redemptionpriceof par plus interestaccruedto the
redemptiondate.

If less than all the Bonds shall be called for redemption,the maturities to be redeemedshall be
designatedby the Board of County Commissionersof the County, in its discretion If less than all the
principal amount of the Bonds of a maturity shall be called for redemption, the interestswithin the
maturity to be redeemedshallbe selectedas follows:

(i) if the Bondsare beingheldundera Book-Entry Systemby DTC, or a successor
Depository,the amountof the interestof eachDTC Participantin the Bondsto beredeemedshall
he determinedby DTC, or such successorDepository,by lot or such othermanneras DIC, or
suchsuccessorDepository,shall determine;or

(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a
successorDepository, the Bonds within the maturity to be redeemedshall be selectedby the
RegistrationAgentby lot or suchotherrandommanneras the RegistrationAgentin its discretion
shalldetermine.

[Subject to the credit hereinafter provided, the County shall redeem Bonds maturing
on the redemptiondatesset forth hetow opposite

the maturity dates,in aggregateprincipal amountsequal to the respectivedollar amountsset forth below
oppositethe respectiveredemptiondatesat a price of par plus accrued interestthereonto the date of
redemption. DIC, as securitiesdepository for the series of Bonds of which this Bond is one, or such
Personas shall then he servingas the securitiesdepositoryfor the Bonds,shall determinethe interestof
eachParticipantin the Bondsto be redeemedusingits proceduresgenerallyin use at that time. If DTC,
or anothersecuritiesdepositoryis no longer servingas securitiesdepositoryfor the Bonds,the Bondsto
be redeemedwithin a maturity shall be selectedby the Registrationkgentby lot or such otherrandom
manneras the RegistrationAgent in its discretion shall select. The datesof redemptionamid principal
amountof Bondsto be redeemedon saiddatesare as follows:



Principal Amount
Final Redemption of Bonds

Maturity Redeemed

*Final Maturity

At its option, to be exercisedon or before the forty-fifth (45th) day next precedingany such
redemptiondate,the County may (i) deliver to the RegistrationAgent for cancellationBonds to be
redeemed,in any aggregateprincipal amount desired,and/or (ii) receive a credit in respectof its
redemptionobligation underthis mandatoryredemptionprovision for any Bonds of the maturity to be
redeemedwhich prior to said date have been purchasedor redeemed(otherwise than through the
operationof this mandatorysinking fund redemptionprovision) andcanceledby the RegistrationAgent
and not theretoforeapplied as a credit against anyredemptionobligation underthis mandatorysinking
fund provision. EachBond so deliveredor previouslypurchasedor redeemedshall be creditedby the
RegistrationAgent at 100%of the principal amountthereofon theobligation of the County on such
paymentdateandany excessshall be creditedon future redemptionobligations in chronologicalorder,
andtheprincipal amountofBondsto beredeemedby operationofthis mandatorysinkingfundprovision
shall be accordinglyreduced. The County shall on or beforethe forty-fifth (45th) day next preceding
eachpaymentdatefurnish the RegistrationAgentwith its certificateindicatingwhetherornot andto what
extenttheprovisions ofclauses(i) and (ii) of this subsectionare to be availedof with respectto such
paymentandconfirm thatfundsfor thebalanceofthenextsucceedingprescribedpaymentwill bepaid on
or beforethe next succeedingpaymentdate.]

Noticeofcall for redemption[,whetheroptional or mandatory,]shall be givenby the Registration
Agent not less thanthirty (30) nor morethan sixty (60) daysprior to the datefixed for redemptionby
sendingan appropriatenoticeto the registeredownersof the Bondsto be redeemedby first-classmail,
postageprepaid,at the addressesshownon the Bond registrationrecordsof theRegistrationAgent asof
the dateof the notice;but neitherfailure to mail suchnoticenoranydefectin any suchnotice so mailed
shall affect the sufficiencyof theproceedingsfor the redemptionof any of theBondsfor which proper
noticewas given. The noticemay statethat it is conditionedupon the depositof moneysin an amount
equalto the amount necessaryto effect the redemptionwith the RegistrationAgent no later than the
redemptiondate (“Conditional Redemption”). As long as DTC, or a successorDepository, is the
registeredownerofthe Bonds,all redemptionnoticesshall bemailedby the RegistrationAgent to DTC,
or suchsuccessorDepository,asthe registeredowner of the Bonds,as and when aboveprovided,and
neitherthe Countynorthe RegistrationAgent shall be responsiblefor mailing noticesof redemptionto
DTCParticipants or Beneficial Owners. Failure of DTC, or any successorDepository,to providenotice
to any DTC Participantwill not affect the validity of suchredemption. From and after any redemption
date,all Bondscalled for redemptionshallceaseto bearinterestif fundsareavailableatthe office of the
RegistrationAgent for the payment thereofand if notice hasbeen duly provided as set forth in the
Resolution,ashereafterdefined. In thecaseof a Conditional Redemption,the failure of the County to
makefundsavailable in part or in wholeon or beforethe redemptiondateshall not constitutean eventof
default, and the RegistrationAgent shall give immediatenotice to the Depository or the affected
Bondholders that the redemption did not occur andthat the Bonds called for redemption and not so paid
remainoutstanding.]



This Bond is transferableby the registeredowner hereofin personor by such owner’s attorney
duly authorizedin writing at the principal corporatetnist office of the RegistrationAgentset forth on the
front sidehereof,but only in the manner,subjectto limitations andupon paymentof the chargesprovided
in the Resolution,as hereafterdefined, and upon surrenderand cancellationof this Bond. Upon such
transfera new Bond or Bondsof authorizeddenominationsof the samematurity and interestrate for the
sameaggregateprincipal amountwill be issued to the transfereein exchangetherefor. The person in
whosenamethis Bond is registeredshall be deemedand regardedas the absoluteownerthereoffor all
purposesandneitherthe Countynor the RegistrationAgent shallhe affected by any notice to thecontrary
whether or not any payments due on the Bond shall he overdue. Bonds, upon surrenderto the
RegistrationAgent, may, at the option of the registeredowner thereof, be exchangedfor an equal
aggregateprincipal amount of the Bonds of the same maturity in authorized denomination or
denominations,upon the termsset forth in the Resolution. The RegistrationAgent shall not be required
to transferor exchangeany Bond during the period commencingon a Regular RecordDate or Special
Record Date and endingon the correspondinginterestpaymentdateof such Bond[, nor to transferor
exchangeanyBondafterthe noticecalling such Bondfor redemptionhasbeenmade,nor during aperiod
following the receiptof instructionsfrom the Countyto call suchBondfor redemption].

This Bond is oneof atotal authorizedissueaggregating$ _________ and issuedby the County
for the purposeof providing funds [to refund the County’soutstandingGeneralObligation Bonds,Series
2005, datedJune 1, 2005, maturingMay I, 20 through May 1, 20, inclusive,and School Refunding
Bonds, Series2005,datedSeptember1, 2005, maturing April 1, 20_ throughApril 1, 20_, inclusive,
and to prepaythe Equipment Lease-PurchaseAgreement,dated September15, 2014 with Motorola
Solutions,Inc., under] and in full compliancewith the constitutionand statutesof the State ofTennessee,
including Sections9-21-101,et~q. and 49-3-1001,etseg.,TennesseeCodeAnnotated,and pursuantto a
resolutionduly adoptedby theBoardofCountyCommissionersof theCountyon December15, 2014 (the
“Resolution”).

This Bond is payahlefrom unlimited ad valoreni taxesto he levied on all taxablepropertywithin
the County and the full thith and credit of the County is irrevocably pledgedto the paymentof principal
of, premnium, if any, and intereston the Bonds.For a more completestatementof the generalcovenants
andprovisionspursuantto which thisBond is issued,referenceis herebymadeto said Resolution.

This Bond and the income therefrom are exempt from all presentstate,county and municipal
taxesin Tennesseeexcept(a) inheritance,transferandestatetaxes,(b) Tennesseeexcisetaxeson interest
on the Bondduring the periodthe Bond is heldor beneficiallyownedby any organizationor entity, other
than a sole proprietorshipor general partnership,doing businessin the State of Tennessee,and (c)
Tennesseefranchisetaxesby reasonof the inclusion of the book value of the Bond in the Tennessee
franchisetax baseof any organizationor entity, otherthan a sole proprietorshipor general partnership,
doingbusinessin the Stateof Tennessee.

It is herebycertified, recited,and declaredthat all acts, conditionsand things requiredto exist,
happenand be perfonnedprecedentto and in the issuanceof this Bond exist,havehappenedand have
been performedin due lime, form and manneras requiredby law, and that the amountof tli is Bond,
togetherwith all other indeblednessof the County, does not exceedany limitation prescribedby the
constitutionand statutesof the Stateof Tennessee.



IN WITNESS WHEREOF,the Countyhascausedthis Bond to be signedby its CountyMayor
with his manualor facsimile signatureand attestedby its County Clerk with her manualor facsimile
signatureunder an impressionor facsimile of the corporateseat of the County, all as of the date
hereinabovesetforth.

SULL WAN COUNTY

CountyMayor
(SEAL)

ATTESTED:

CountyClerk

Transferableandpayableatthe
principal corporatetrustoffice of: ______________________________

DateofRegistration:

This Bond is oneoftheissueof Bondsissuedpursuantto theResolutionhereinabovedescribed.

RegistrationAgent

By:
AuthorizedOfficer

(FORMOF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
whose addressis _____________________________________________(Please

insertFederalIdentificationor Social SecurityNumberof Assignee J, the within Bond
of Sullivan County, Tennessee, and does hereby irrevocably constitute and appoint
___________________ attorney,to transferthe said Bond on the recordskept for registrationthereof
with full powerof substitutionin thepremises.

Dated:

NOTICE: The signatureto this assignmentmust
correspondwith the nameof the registeredowner
asit appearson the faceof the within Bond in
everyparticular,withoutalterationor enlargement
or any changewhatsoever.



Signatureguaranteed:

NOTICE: Signature(s)mustbe guaranteed
bya memberfirm of a Medallion Program
acceptableto theRegistrationAgent.

Section?. Pledgeof NetRevenuesand Leyy~fTax.The County, through its GoverningBody,
shall annuallylevy andcollect atax upon all taxable property within the County in addition to all other
taxesauthorizedby law, sufficient to pay principal of, premitmm, if any, and intereston the Bonds when
due and for that purposethere is herebylevied a direct annual tax in such amount as may be found
necessaryeachyearto pay principal and interestcoming due on the Bonds in saidyear. Principal and
interestfalling due at any time whenthereare insufficient fundsfrom thistax levy on handshall be paid
from the current fundsof the Countyand reimbursementthereforshall be madeout of the taxeshereby
provided to be leviedwhenthe sameshall havebeencollected. The tax herein providedmaybe reduced
to the extentof any appropriationsfrom otherfunds, taxesand revenuesofthe County, to the paymentof
debtserviceon the Bonds.

SectionS.Saleof Bonds.

The Bondsshall beoffered for public sale,as requiredby law, in one or moreseries,ata priceof
not less thanninety-ninepercent(99%) of par, plus accruedinterest,as a whole or in part from time to
timeas shall bedeterminedby the CountyMayor.

~1heBonds,or any seriesthereof,shall he sold by delivery of bids via physicaldelivery, mail, fax,
or telephoneor by electronicbidding meansof an Internetbidding serviceas shall he determinedby the
CountyMayor.

if the Bonds aresold in morethanoneseries,the CountyMayor is authorizedto causeto he sold
in each seriesan aggregateprincipal amountof Bonds less than that shown in Section4 hereoffor each
series,so long as the total aggregateprincipal amount of all series issueddoes not exceedthe total
aggregateof Bondsauthorizedto be issuedherein.

The County’ Mayor is furtherauthorizedwith respectto eachseriesof Bondsto:

changethe dateddateof the Bondsor any seriesthereof to a dateotherthan the dateof
issuanceof the Bonds;

changethe designationof the Bonds,or any seriesthereof, to a designationother than
“GeneralObligationPublic ImprovementRefundingBonds” andto specify the seriesdesignation
of the Bonds,or any seriesthereof;

changethe first interestpaymentdateon the Bondsor any seriesthereofto a dale other
thanOctober1, 2015.provided thatsuchdate is not later thantwelve monthsfrom thedateddate
of suchseriesof Bonds;

adjustthe principal and interestpaymentdatesand the maturity amountsof the Bonds,or
anyseriesthereoCprovided that (A) thetotal principal amountof all seriesof the Bondsdoesnot
exceedthe total amount of Bonds authorizedhereinnecessaryto refundthe RefundedBonds or



prepaythe Lease;and (B) the final maturity dateof each seriesshall not exceedthe endof the
fiscalyearofthe final maturityof theOutstandingObligationsrefundedby suchseries;

adjustthe County’s optional redemptionprovisionsof the Bonds including making the
Bondsnon-callableprior to maturity, providedthat thepremiumamount to be paid on Bondsor
any seriesthereofdoesnot exceedtwo percent(2%) ofthe principalamountthereof;

to refinanceless thanall of the OutstandingObligationsto maximize the objectivesof
refinancingthe OutstandingObligations;

sell the Bonds, or any seriesthereof, or any maturities thereof as Term Bonds with
mandatoryredemption requirementscorrespondingto the maturities set forth herein or as
otherwisedeterminedby the CountyMayor, as sheshall deemmostadvantageousto the County;
and

to causeall or aportionof the Bondsto be insuredby a bond insurancepolicy issuedby a
nationally recognizedbond insurancecompanyif suchinsuranceis requestedand paidfor by the
winningbidderoftheBonds,or anyseriesthereof

The CountyMayor is authorizedto sell the Bonds,or anyseriesthereof,simultaneouslywith any
otherbondsor notesauthorizedby resolutionor resolutionsof the GoverningBody. The CountyMayor
is furtherauthorizedto sell the Bonds, or any seriesthereof,as a single issueof bondswith any other
bondswith substantiallysimilar termsauthorizedby resolution or resolutionsof the GoverningBody, in
oneor moreseriesas sheshall deemto be advantageousto the Countyandin doing so, the CountyMayor
is authorizedto changethe designationof the Bonds to a designationother than “GeneralObligation
Public ImprovementRefundingBonds”; provided,however,that the total aggregateprincipal amountof
combinedbondsto be sold doesnot exceedthe total aggregateprincipal amountof Bondsauthorizedby
this resolutionor bondsauthorizedby any otherresolutionor resolutionsadoptedby theGoverningBody.

The CountyMayor is authorizedto award the Bonds,or any seriesthereof,in eacheaseto the
bidder whosebid resultsin the lowesttrue interestcostto the County,providedthe rateor rateson the
Bondsdo not exceedthemaximumratepermittedby applicableTennesseelaw atthe timeoftheissuance
of the Bondsor any seriesthereof The awardof the Bonds by the CountyMayor to the lowestbidder
shallbebinding on theCounty, andno further actionof the GoverningBody with respecttheretoshall be
required. If permittedin the noticeof salefor the Bonds,or any seriesthereof:(i) the successfulbidder
may requestthat the Bonds, or any such series thereof, be issued in the form of frilly registered
certificatedBondsin the nameof thesuccessfulbidderor as directedby the successfulbidder,in lieu of
registrationusingthe Book-Entry System,and(ii) the successfulbidder mayassignits right to purchase
the Bonds, or any seriesthereof, to a third party provided,however,that upon such assignment,the
successfulbiddershallremainobligatedto performall obligationsrelatingto thepurchaseoftheBondsas
the successfulbidder,includingthe delivery of a good faith deposit,theexecutionof requireddocuments
and the paymentof the purchaseprice, if suchsuccessfulbidder’sassigneedoesnot performany ofsuch
obligations.

The CountyMayor andCountyClerk are authorizedto causethe Bonds to be authenticatedand
deliveredby the RegistrationAgent to the successfulbidder, or as the successfulbidder directs, and to
execute,publish, and deliver all certificatesand documents,including an official statementand closing
certificates, as they shall deemnecessaryin connectionwith the sale and delivery of the Bonds. The
County Mayor is herebyauthorizedto enter into a contractwith the FinancialAdvisor, for financial
advisoryservicesin connectionwith the saleof the Bondsandto enterinto a contractwith Bass,Berry &
Sims PLC to serveas bond counselin connectionwith the Bonds in substantiallythe form presentedas



Exhibit C, with such changesas may be approvedby the County Mayor as evidencedby his execution
thereof

The form of the Bond set forth in Section 6 hereof, shall be conformedto reflect any changes
madepursuantto this Section8 hereof.

No Bondsshalthe issuedas “balloon indebtedness”underTennesseeCodeAnnotated,Section9-
21—134 exceptupon receiptof approvalof the Director of State and Local (iovernmentunlessotherwise
exempt.

No Bondsshall he issuedrelated 10 the prepaymentof the Leaseuntil publication of the Initial
Resolutionin anewspaperof generalcirculation in the Countyand the passageof twenty (20) days from
the dateof publicationthereof,

Section 9. Dispositionof Bond Proceeds. The proceedsof the saleof eachseriesof the Bonds
shall be appliedby the Countyas follows:

(a) all accruedinterest, if any, shall be depositedto the appropriatefund of the County to be
usedto pay intereston theBondson the first interestpaymentdatefollowing deliveryof theBonds;

(b) an amount, which together with legally available finds of the County, if any, and
investmentearningsthereon,will be sufficient to pay principal of; premium, if any, and intereston the
RefundedBondsandthe Leaseuntil andthroughthe redemptiondateor the prepaymentdate, as the ease
may be, thereforshall be transferredto the EscrowAgent underthe RefundingEscrowAgreementto he
depositedto the EscrowFundestablishedthereunderto he held and appliedas providedtherein; and

(c) the remainderof the proceedsof the saleof the Bonds shall be used to paythe costsof
issuanceof the Bonds, including necessarylegal, accountingand fiscal expenses,printing, engraving,
advertisingandsimilar expenses,bond insurancepremium, if any, administrativeandclerical costs,rating
agencyfees,verification agentfees,RegistrationAgent fees,and othermiscellaneousexpensesincurred
in connectionwith the issuanceandsaleof the Bonds.

(d) In accordancewith state law, the various departmentheadsresponsiblefor the fund or
fundsreceiving and disbursingfunds are herebyauthorizedto amendthe budgetof the proper fund or
funds for the receiptof proceedsfrom the issuanceof the obligalions authorized by this resolution
including bond and note proceeds,accrued interest. reoffering premium and other receipts from this
transaction. The departmentheadsresponsiblefor the fund or funds are further authorizedto amendthe
properbudgetsto reflect the appropriationsandexpendituresof the receiptsauthorizedby this resolution.

Section10. Official Statemep~.The CountyMayor, the Director of Accountsand Budgets,
and the CountyClerk, or any of them,are herebyauthorizedand directed to provide for the preparation
anddistribution,which may includeelectronicdistrihution,of a Preliniinary Official Statementdescribing
the Bonds. After bids havebeenreceived and the Bonds havebeenawarded,the County Mayor, the
Director of Accountsand Budgetsand the CountyClerk, or any- of them, shall makesuch completions,
omissions, insertions and changesin the Preliminary Official Statementnot inconsistentwith this
resolution as are necessaryor desirableto completeit as a final Official Statementfor purposesof Rule
15e2.12(eX3)ofthe SecuritiesandExchangeCommission. ilie CountyMayor, the Director of Accounts
andBudgetsandthe CountyClerk, or anyof them, shall arrangefor the delivery to the successfulbidder
on theBondsof a reasonablenumberof copiesof theOfficial Statementwithin sevenbusinessdaysafter
the Bonds have been awardedfor delivery, by the successfulbidder on the Bonds, to each potential



investor requestinga copy of the Official Statementand to each personto whom such bidder and
membersofhis biddinggroupinitially sell the Bonds.

TheCountyMayor, theDirector of AccountsandBudgetsand theCountyClerk, or any ofthem,
are authorized,on behalfof the County, to deem the Preliminary Official Statementandthe Official
Statementin final form, eachto be final as of its date within the meaningof Rule I 5e2-12(b)(1),except
for theomissionin the PreliminaryOfficial Statementof certainpricing andotherinformationallowedto
be omitted pursuantto suchRule 15c2-12(b)(l). The distributionofthe PreliminaryOfficial Statement
andthe Official Statementin final form shall be conclusiveevidencethat eachhasbeendeemedin final
form as of its dateby the County exceptfor the omissionin the PreliminaryOfficial Statementof such
pricing andother information.

If the winning bidder or its purchaseror assigneedoesnot intendto reoffer the Bondsto the
public as evidencedby a certificateexecutedby the winning bidder and/or its purchaseror assignee,then
an Official Statementis authorized,but not required,as shall be determinedby the County Mayor in
consultationwith the FinancialAdvisorandBond Counsel.

Section 11. RefundingEscrowAgreement. For the purposeof providingfor the paymentof the
principal of, premium, if any,and intereston the RefundedBonds andto prepayall or a portionof the
Lease,the CountyMayor is herebyauthorizedanddirectedto executeand the CountyClerk to atteston
behalfof the County the RefundingEscrowAgreementwith the EscrowAgent and to depositwith the
Escrow Agent the amountsto be used by the EscrowAgent to purchaseGovernmentSecuritiesas
provided therein; provided, however,that the yield on such investmentsshall be determinedin such
mannerthat noneof theRefundedBondsor the Leasewill be an “arbitragebond” within the meaningof
Section148 (a) of theCode. The form of theRefundingEscrowAgreementpresentedto thismeetingand
attachedheretoas Exhibit D is herebyin all respectsapprovedandthe CountyMayor and the County
Clerk are hereby authorizedand directedto executeand deliver same on behalf of the County in
substantiallythe form thereofpresentedto this meeting,or with suchchangesas may be approvedby the
County Mayor and County Clerk, their executionthereofto constituteconclusive evidence of their
approvalof all suchchanges.TheEscrowAgent is herebyauthorizedanddirectedto hold andadminister
all fundsdepositedin trustfor the paymentwhen dueof principal of, premium,if any,andintereston the
RefundedBondsandto exercisesuchdutiesassetforth in theRefundingEscrowAgreement.

Section 12. Notice of Refunding. Prior to the issuanceof the Bonds,or any seriesthereof,if
required,noticeof the County’s intentionto refundthe RefundedBonds,shallbe given by theregistration
agentfor theRefundedBondsto be mailedby first-classmail, postageprepaid,to the registeredholders
thereof,as of the date of the notice, as shown on the bond registrationrecordsmaintainedby such
registrationagentof saidRefundedBonds, Such notice shall be in the form consistentwith applicable
law. The CountyMayor, the Directorof AccountsandBudgetsandthe CountyClerk, or any ofthem, is
herebyauthorizedand directedto authorizethe registrationagentof said RefundedBondsto give such
noticeon behalfof theCounty in accordancewith this Section. The County Mayor, the Director of
AccountsandBudgetsand theCountyClerk, or any of them, is authorizedto give noticeof prepayment
oftheLease.

Section13. TaxMatters. The Countyrecognizesthat thepurchasersand ownersofeachseriesof
the Bondswill haveacceptedthem on, and paid therefora price that reflects, the understandingthat
interestthereonis excludablefrom gross incomefor purposesof federal incometaxation underlaws in
force on the date of delivery of suchBonds. In this connection,theCountyagreesthat it shall take no
action which may causethe intereston any Bonds to be included in grossincome for federal income
taxation. It is the reasonableexpectationof the GoverningBody of the Countythat the proceedsof the
Bonds will not be used in a mannerwhich will causethe Bonds to be “arbitragebonds” within the



meaningof Section 148 of the Code, and to this end the said proceedsof eachseriesof the Bonds and
otherrelatedfundsestablishedfor the purposeshereinsetout shall he usedand spentexpeditiouslyfor the
purposesdescribedherein. The GoverningBody furthercovenantsandrepresentsthat in the eventit shall
be requiredby Seetien 148(f) of the Code to pay any investmentproceedsof the Bondsto the United
Statesgovernment,it will makesuchpaymentsas and whenrequiredby saidSection 148(f) andwill take
suchotheractionsas shall be necessaryor permitted to preventthe intereston the Bondsfrom becoming
taxable. The County Mayor, the County Clerk and the FinanceDirector, or any of them, are authorized
and directedto makesuchcertificationsin thisregard in connectionwith thesaleof the Bondsas eitheror
both shall deemappropriate,andsuch certificalions shall constitutea representationand certification of
the County. Following the issuanceof the Bonds, the Accounts and Budget Director is directed to
administerthe County’s Federal‘[ax CompliancePoliciesand Procedureswith respectto theBonds.

Section 14. Dischargeand Satisfactionof Bop4~. if the County shall pay and dischargethe
indebtednessevidencedby anyof theBondsin any oneor moreof the following ways, to wit:

(a) By payingor causingto be paid,by depositof sufficient fundsas andwhenrequiredwith
the RegistrationAgent, the principal of and intereston suchBondsas andwhenthe samebecomedueand
payable;

(b) By depositingor causingto be depositedwith any trust companyor financial institution
whose depositsare insuredby the FederalDeposit InsuranceCorporationor similar federal agencyand
which hastrust powers(“an Agent”; which Agentmay be the RegistrationAgent) in trustor escrow,on or
beforethe dateof maturity or redemption,sufficientmoneyor FederalObligations,ashereafterdefined,
the principal of and intereston which, when due and payable,will provide sufficient moneysto pay or
redeemsuchBondsand to pay interestthereonwhendue until the maturityor redemptiondate(provided,
if such Bondsare to he redeemedprior to maturity thereof,propernotice of such redemptionshall have
beengiven or adequateprovisionshall havebeenmadefor the giving of suchnotice);

(c) By deliveringsuchBondsto the RegistrationAgent, for cancellationby it;

andif the County shall also payor causeto be paid all othersumspayablehereunderby the Countywith
respectto such Bonds,or makeadequateprovision therefor, and by resolution of the GoverningBody
instruct any suchAgent to payamountswhen and as requiredto the RegistrationAgent for the payment
of principal of andintereston suchI3ondswhen due,thenandin that easethe indebtednessevidencedby
suchBonds shall be dischargedand satisfiedand all covenants,agreementsandobligationsof the County
to the holdersof suchBondsshall be fully dischargedand satisfiedand shall thereuponcease,terminate
andbecomevoid.

If the County shall pay and dischargethe indebtednessevidencedby any of the Bonds in the
manner provided in either clause (a) or clause (h) above, then the registered owners thereof shall
thereafterbeentitled only to paymentout of the moneyor FederalObligationsdepositedas aforesaid,

Exceptas otherwiseprovided in this Section,neitherFederalObligationsnor moneysdeposited
with the RegistrationAgent pursuantto this Section nor principal or interest payments on any such
FederalObligationsshall be withdrawn or used for any purposeotherthan, and shall he held in trust for,
the paymentof the principal and interest on said Bonds; provided that any cash received from such
principal or interestpaymentson suchFederalObligationsdepositedwith the RegistrationAgent, (A) to
the extentsuchcashwill not be requiredat any time for suchpurpose,shall he paid overto the Countyas
receivedby the RegistrationAgentand (B) to the extentsuchcashwill be requiredfor such purposeat a
later date, shall, to the extent practicable,he reinvestedin FederalObligationsmaturingat timesand in
amountssufficient to paywhenduethe principal andinterestto becomedueon saidBonds on or prior to



such redemptiondate or maturity date thereof, as the casemay be, and interest earned from such
reinvestmentsshall be paidover to the County,as receivedby theRegistrationAgent. For thepurposes
ofthis Section,FederalObligationsshall meandirect obligationsof, or obligations,theprincipal of and
intereston which areguaranteedby, the UnitedStatesof America,or any agencythereof,obligationsof
any agencyor instrumentalityof the United Statesor any otherobligationsat the time of the purchase
thereofarepermittedinvestmentsunderTennesseeLaw for thepurposesdescribedin this Section,which
bondsor otherobligations shall not be subjectto redemptionprior to their maturity other than at the
option of theregisteredownerthereof.

Section 15. ContinuingDisclosure. The Countyherebycovenantsandagreesthat it will provide
annualfinancial information andmaterialevent noticesas requiredby Rule l5c2-l2 of the Securities
ExchangeCommissionfor theBonds. The CountyMayoris authorizedto executeat the Closing of the
saleof the Bonds,anagreementfor the benefitof andenforceableby the ownersof theBondsspeci~’ing
the details of the financial information and material eventnotices to be provided and its obligations
relatingthereto. Failure ofthe Countyto comply with theundertakinghereindescribedand to be detailed
in saidclosingagreement,shallnot be a defaulthereunder,but anysuchfailure shall entitle the owneror
ownersofany oftheBondsto takesuchactionsandto initiate suchproceedingsasshall be necessaryand
appropriateto causethe County to comply with their undertakingas set forth herein and in said
agreement,includingtheremediesof mandamusandspecificperformance.

Section 16. Resolution a Contract. The provisions of this resolution shall constitute a
contractbetweenthe Countyandtheregisteredownersof theBonds,andafterthe issuanceof the Bonds,
no change,variation or alterationof any kind in the provisionsof this resolution shall be madein any
manneruntil suchtimeasthe Bondsandinterestduethereonshall havebeenpaid in full.

Section 17. Separability. If anysection,paragraphor provisionof thisresolutionshall be held to
be invalid or unenforceablefor anyreason,the invalidity or unenforceabilityofsuchsection,paragraphor
provisionshall not affectany of theremainingprovisionsofthis resolution.

Section 18. Repealof Conflicting Resolutionsand Effective Date. All other resolutionsand
orders,or partsthereof,in conflict with theprovisionsofthis resolutionare, to the extentof suchconflict,
herebyrepealedand thisresolutionshall be in immediateeffectfrom andafter its adoption.

Adoptedandapprovedthis
15

th dayof December,2014.

CountyMayor
ATTEST:

CountyClerk



STATE OF TENNESSEE

COUNTY OF SULLIVAN)

I, JeannieGammon, certi~’that I am the duly qualified and acting County Clerk of Sullivan

County,Tennessee,and as suchofficial I furthercertify that attachedheretois a copyof excerptsfrom the

minutesof a regularmeetingof the governingbody oF the Countyheld on December15, 2015;that these

mintttes werepromptly and fully recordedand are open to public inspection; that I havecomparedsaid

copy with the original minuterecord of saidmeetingin my official custody;andthat said copy is atrue,

correctandcompletetranscriptfrom saidoriginal minuterecord insofaras saidoriginal recordrelatesto

the refundingof certainof the County’soutstandingGeneralObligation Public ImprovementRefunding

Bonds.

WITNESSmy official signatureandseal of saidCountythis 15th dayof December ,2014.

CountyClerk

(SEAL)



EXHIBIT A

REPORTON PLAN OF REFUNDING
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EXHIBIT_B

PRELIMINARY DEBT SERVICEESTIMATE AND ESTIMATED COSTSOF ISSUANCE

Debt ServiceSchedule

Date Principal Coupon Interest Total P.!
C6.~3e.~2C15 - -
063ft2Ci6 1295,003.00 0.450% 653,963)6 1.928,963.76
06gC:2CP 2.660.CCC.00 0.730% 540.170CC 3.200.1~C.CC
0630:2013 2.9CC.Cco CC 1.CCC% 521,550.00 3.421,550.00
06.302019 2.975.CCOtC 1.3CC% 492,550.00 3.467.550.00
C6:3C 2020 3 C55.CCC.CC i.~cc% 453,875.00 3,5C8,S75.CC
C6.302C21 3 160,000.00 2.CCC% 401.940CC 3.561.940.00
06!300022 3.300.000.00 2.500% 338:740CC 3.638:74C.CC
0630:2023 3.420.CCC.CC 2.500% 52.340.C0 3.682.84C.CC
OESO:2C24 3565.OCC.00 2.600% 177340.00 3.742340CC
063012025 1s6c.000.ac 2.750% 34.65000 1.844.65C.C0
06302026 125C,000.C0 2.900% 36,250CC 1.286.250.00

Total $.9340,00G.OO $3.943,868.76 533,~83,S68.76
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EXHIBIT C

FORM OF ENGAGEMENT LETTER

LETTERHEAD OF BASS, BERRY & SIMS PLC

December .2014

Sullivan County,Tennessee

3411 Highway 126
Blountville, ler!nessee37617
Attention: Richard S. Yenable,CountyMayor

Re: Issuance of Approximately $29,340,000 in Aggregate Principal Amount of

General Obligation Public Improvement Refunding

Dear MayorVenable:

The purposeof this engagementletter is to set forth certain mattersconcerningthe serviceswe
will perform as bond counsel to Sullivan County’, Tennessee(the ‘Issuer”), in connection with the
issuanceof the above-referencedbonds(the “Bonds”). We understandthatthe Bondsarebeing issuedfor
the purposeof providingfundsnecessaryto refinanceall or aportionof certainof the Issuer’soutstanding
bondsand to pay costs of issuanceof the Bonds,as more fully set forth in the resolutionadoptedby the
County Commissionon December 15, 201-4. We further understandthat the Bonds will he sold at a
competitivepublic sale.

SCOPE OF ENGAGEMENT

In this engagement,weexpectto perform the following duties:

I. Subjectto the completionof proceedingsto oursatisfaction,renderour legalopinion (the
Bond Opinion) regarding the validity and binding effect of the Bonds, the sourceof
paymentand security for the Bonds, and the excludability of interest on the Bonds in

grossincomefor federal incometax purposes.

2. Prepareand review documentsnecessaryor appropriatefor the authorization,issuance
anddeliveryof the Bonds,coordinatethe authorizationandexecutionof suchdocuments,
andreviewenablinglegislation.

3. Assist the Issuer in seeking froni other governmental authorities such approvals,
perinissions and exemptionsas we detertuinc are necessaryor appropriatein connection
with the authorization,issuance,and delivery of the Bonds, exceptthat we will not he

responsiblefor any requiredblue-skyfilings.

4. Reviewlegal issuesrelatingto the structureof the Bond issue.

5. Draft thosesectionsof the official statementto he disseminatedin connectionwith the
saleof the Bonds,describingthe Bond Opinion, the termsof and securityfor the Bonds,
andthe treatmentof the Bondsand interestthereonunderstateand federaltax law.

C-I



6. Assistthe Issuerin presentinginformationto bond ratingorganizationsandprovidersof
credit enhancementrelating to legal issues affecting the issuanceof the Bonds, if
requested.

7. Prepareand review the noticeof salepertainingto the competitivesale oftheBonds, if
any, andreviewthebond purchaseagreement,if soldatnegotiatedsale.

Our Bond Opinion will be addressedto the Issuer and will be delivered by us on the datethe
Bondsareexchangedfortheirpurchaseprice(the “Closing”).

The Bond Opinionwill be basedon factsand law existing asof its date. In renderingour Bond
Opinion,we will rely upon thecertifiedproceedingsandothercertificationsofpublic officials and other
personsfurnishedto uswithoutundertakingto verify thesameby independentinvestigation,and we will
assumecontinuing complianceby the Issuerwith applicablelaws relating to the Bonds. During the
courseofthis engagement,wewill rely on you to provideuswith completeandtimely informationon all
developmentspertainingto any aspectof the Bondsandtheir security. We understandthatyouwill direct
membersofyourstaff andotheremployeesofthe Issuerto cooperatewith us in this regard.

Our duties in this engagementare limited to thoseexpresslysetforth above. Amongotherthings,
our dutiesdo not include:

a. Exceptasdescribedin paragraph(5) above,

1) Assistingin the preparationor review of an official statementor any
otherdisclosuredocumentwith respectto theBonds,or

2) Performing an independent investigation to determine the accuracy,
completenessor sufficiency ofanysuchdocument,or

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

a) Do not containanyuntruestatementof amaterial factor

b) Do not omit to state a material fact necessaryto make the
statementscontainedtherein,in light of thecircumstancesunder
whichtheyweremade,not misleading.

b. Preparingrequestsfor tax rulings from theInternal RevenueService,or no action
lettersfrom theSecuritiesandExchangeCommission.

c. Preparingblue sky or investmentsurveyswith respectto theBonds.

d. Drafting stateconstitutionalor legislativeamendments.

e. Pursuingtest casesor otherlitigation, (suchas contestedvalidationproceedings).

f. Making an investigationor expressinganyview as to the creditworthinessof the
Issueror the Bonds.
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g. Opining on any continuing disclosureundertakingpertainingto the Bonds or,
after Closing, providing advice concerningany actions necessaryto assure
compliancewith anycontinuingdisclosureundertaking.

h. Representingthe Issuerin Internal RevenueServiceexaminationsor inquiries,or
SecuritiesandExchangeCommissioninvestigations.

i. Addressingany othermatter not specifically set forth abovethat is not required
to renderourBond Opinion.

ATTORNEY-CLiENT RELATIONSII1P

Upon executionof this engagementletter, the Issuer will be our client and an attorney-client
relationshipwill existbetweenus. We assumethat all otherpartieswill retainsuch counselas they deem
necessaryandappropriateto representtheir interestsin this transaction. We ftirther assumethat all other
partiesunderstandthat in this transactionwe representonly the Issuer,we are not counselto any other
party, and we are not acting as an intermediaryamongthe parties. Our servicesas bond counselare
limited to thosecontractedfor in this letter; the Issuer’sexecutionof this engagementletterwill constitute
an acknowledgmentof thoselimitations. Our representationof the Issuerwill not affect, however,our
responsibilityto renderan objectiveBond Opinion. Pleasenotethat, in our representationof the Issuer,
we will not actas a “municipal advisor”, as such term is definedin the SecuritiesExchangeAct of 1934,
as amended.

Our representationof the Issuer and the attorney-clientrelationshipcreatedby this engagement
letter will be concludedupon issuanceof the Bonds. Nevertheless,subsequentto Closing, we will mail
the appropriateInternal RevenueServiceForms 8038-G,andprepareand distributeto the participantsin
thetransactionatranscriptof the proceedingspertainingto the Bonds.

As you areaware,our finn representsmany political subdivisions,companiesand individuals. It
is possiblethat during the time that we arc representingthe Issuer,one or moreof our presentor future
clientswill havetransactionswith the Issuer. It is also possiblethat we may be askedto represent,in an
unrelatedmatter,one or moreof the entities involved in the issuanceof the Bonds. We do not believe
suchrepresentation,if it occurs,will adverselyaffect ourability to representyou as providedin this letter,
either becausesuch matterswill be sufficiently different from the issuanceof the Bondsas to makesuch
representationsnot adverseto our representationof you. or becausethe potential for such adversity is
remote or minor and outweighedby the considerationthat it is unlikely that advice given to the other
client will be relevantto any aspectof the issuanceof the Bonds. Executionof this letterwill signify the
Issuer’s consentto our representationof others consistentwith the circumstancesdescribed in this
paragraph.

FEES

Based upon: (i) our cttrrent understandingof the terms, structure, size and scheduleof the
financingrepresentedby the Bonds; (ii) the dutieswe will undertakepursuantto this engagementletter;
(iii) the time we anticipatedevoting to the financings;and (iv) the responsibilitieswe will assumein
connectiontherewith, we estimatethat our fee will he $45,000for the Bonds. Our fees may vary: (a) if
the principal amountof Bonds actually issueddiffers significantly from the amountsstatedahove;(b) if
material changesin the structureor scheduleof the respectivefinancingsoccur; or (c) if unusual or
unforeseencircumstancesarisewhich require a significant increasein our time or responsibility. IC at
any time, we believe that circumstancesrequire an adjustmentof our original fec estimates,we will
advise you and prepareand provide to you an amendmentto this engagementletter. The feesquoted
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above will include all out-of-pocket expensesadvanced for your benefit, such as travel costs,
photocopying, deliveries, long distancetelephonecharges,telecopier charges,filing fees, computer-
assistedresearchandotherexpenses.

If for any reason,the financingrepresentedby the Bonds is completedwithout the delivery of
our Bond Opinion as bond counsel or our servicesare otherwiseterminated,we will expectto be
compensatedat our normal rates for the time actually spent on your behalf plus client chargesas
describedaboveunlesswe havefailed to meetourresponsibilitiesunderthis engagement,but in no event
will ourfeesexceedtheamountsetforth above.

RECORDS

At your request,papersandpropertyfurnishedby you will be returnedpromptly upon receiptof
paymentfor outstandingfeesandclient charges. All goods,documents,records,andotherworkproduct
and propertyproducedduring the performanceofthis engagementaredeemedto be Issuer’sproperty.
We agreeto maintain documentationfor all chargesagainst the Issuer. Our books, records, and
documents,insofaras theyrelateto work performedor moneyreceivedunderthis engagement,shall be
maintainedfor aperiodofthree(3) full yearsfrom the respectiveClosingsandwill be subjectto audit, at
anyreasonabletime anduponreasonablenoticeby the Issueror its duly appointedrepresentatives.

OTHER MATTERS

We have not retainedany personsto solicit or securethis engagementfrom the Issuerupon an
agreementor understandingfor a contingentcommission,percentage,or brokeragefee. We have not
offered any employeeof the Issuer a gratuity or an offer of employment in connectionwith this
engagementand no employeehasrequestedor agreedto accepta gratuity or offer of employmentin
connectionwith this engagement.

Any modification or amendmentto this EngagementLettermust be in writing, executedby us
and containthe signaturesofthe Issuer. Thevalidity, constructionandeffect ofthis EngagementLetter
and any and all extensionsandlor modifications thereofshall be governedby the laws of the Stateof
Tennessee.To theextent permittedby applicablelaw, any action betweenthe partiesarising from this
EngagementLettershall be maintainedin the stateor federal courtsofDavidsonCounty,Tennessee.

CONCLUSION

If the foregoingtermsareacceptableto you, pleaseso indicateby returningthe enclosedcopyof
this engagementletterdatedand signedby an authorizedofficer, retainingtheoriginal for yourfiles. We
look forwardtoworking with you.

SULLIVAN, TENNESSEE: BASS,BERRY & SIMS PLC:

By:_______________________ By:
RichardS.Venable,CountyMayor KarenS. Neal,Member
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EXHIBIT I)

FORM OF REFUNDING ESCROWAGREEMENT

This RefundingEscrowAgreementis madeandenteredinto as of the day of _________

2013 by and between Sullivan County, Tennessee(the “County”), and ________________—

___________ ______ (the “Agent”).

WITNESSETII:

WIIEREAS, the Countyhaspreviously issuedits GeneralObligation Bonds,Series2005, dated
June 1, 2005, maturing May 1, 2016 through May 1, 2025, inclusive, issuedpursuantto Sections9-21-
901 et ~q., and 49-3-1001 et ~ TennesseeCode Annotated, and School Refunding l3onds, Series
2005,datedSeptember1, 2005,maturingApril 1, 2016 throughApril 1,2024,inclusive(collectively, the
“OutstandingBonds”); and

WIIEREAS, the County has previously enteredinto an EquipmentLease-PurchaseAgreement,
dated September15, 2014, payable October 1, 2016 through October 1, 2025 (the “Lease” and
collectively with the OutstandingBonds,the “OutstandingObligations”) with Motorola Solutions,Inc.;
and

WHEREAS, the County has determinedto provide for the refinancing of the Outstanding
Obligationsby depositingin escrowwith the Agent fundsas herein provided;and

\V1IERFIAS, in order to obtain a portionof the funds to be appliedas hereinprovided,the County
hasauthorizedand issuedits GeneralObligation Public ImprovementRefundingBonds, Series [2015]
(the“RefundingBonds”); and

WHEREAS, a portion of the proceedsderived from the sale of the RefundingBonds will be
deposited,along with other available moniesof the County, in escrowwith tl1e Agent hereunderand
appliedashereinprovided;and

WI-IEREAS, in order to createthe escrowhereinabovedescribed,provide for the deposit of a
portion of proceedsof said Refunding Bonds and other available monies of the County and the
applicationthereof,andto providefor the paymentof the debtserviceon the OutstandingObligations,the
partiesheretodo herebyenterinto this Agreement.

NOW, THEREFORE,the County, in considerationof the fi~regoingand the mutual covenants
herein set forth, doesby thesepresentsherebygrant, warrant, demise,release,convey, assign,transfer,
alien, pledge,set over andconfirm, to theAgent, and to its successorshereunder,and to it andits assigns
forever, in escrow,all and singularthe propertyhereinafterdescribedtowit:

DIVISION I
All right, title and interest of the County in and to $ (consistingof S__________

derivedfrom the proceedsof the saleof the RefundingBondsand$_________ other availablemoniesof
theCounty).

DIVISION II
Any andall otherpropertyof everykind andnaturefrom timeto time hereafter,by deliveryor by

writing of anykind, conveyed,pledged,assignedor transferredin escrowhereunderby the Courny or by
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anyonein its behalfto theAgent,which is herebyauthorizedto receivethe sameat anytime to beheld in
escrowhereunder.

DIVISION III
All property that is by the expressprovisionsof this Agreenientrequiredto be subjectto the

pledgehereofand any additional propertythat may, from time to time hereafter,by deliveryor by writing
of any kind, be subjectto the pledgehereof,by the Countyor by anyonein its behalf;and the Agent is
herebyauthorizedto receivethesameatanytime to be held in escrowhereunder.

TO HAVE AND TO HOLD, all and singular, the eserowedproperty, including all additional
propertywhich by thetermshereofhasor maybecomesubjectto thisAgreement,unto the Agent, andits
successorsandassigns,forever.

ARTICLE I

DEFINITIONS AND CONSTRUCTION

SECTION 1.01. Definitions. In addition to words and terms elsewheredefined in this
Agreement,the following wordsand termsasusedin this Agreementshallhavethe following meanings,
unlesssomeothermeaningis plainly intended:

“Agent” means its
successorsandassigns.

“Agreement” meansthis Refunding EscrowAgreement,datedas of the dateof the Refunding
Bonds,betweentheCountyandthe Agent.

“County” meanstheSullivan County,Tennessee.

“EscrowFund” shallhavethe meaningascribedto it in Section2.01 hereof.

“Escrow Property”, “escrow property” or “escrowedproperty” meansthe property, rights and
interestof the Countythat are describedin Divisions I through III of this Agreementand hereinabove
conveyedin escrowto theAgent.

“OutstandingObligations”hasthe meaningsin therecitalshereto.

“RefundingBonds” hasthemeaningsin the recitalshereto.

“Written Request”shall meana requestin writing signedby the CountyMayor of the Countyor
by anyotherofficer orofficial ofthe Countyduly authorizedby theCounty to act in her place.

SECTION 1.02. Construction.Wordsof the masculinegendershall be deemedandconstruedto
includecorrelativewordsofthe feminineandneutergenders.Wordsimportingthesingularnumbershall
include the plural numberandvice versaunlessthe contextshall otherwiseindicate. Theword “person”
shall include corporations,associations,natural personsand public bodies unless the context shall
otherwiseindicate. Referenceto apersonotherthananaturalpersonshall includeits successors.
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ARTICLE II

ESTABLISHMENTAND ADMINISTRATION OF FUNDS

SECTION 2.01. Creation of Escrow; Dçposit of Funds. The County herebycreates and
establisheswith the Agent a specialand irrevocableescrowcomposedof the EscrowedPropertyand
hereby deposits with the Agent and the Agent hereby acknowledgesreceipt of S __________ as
describedin Division I hereof. The moniesso deposited,togetherwith investmentincometherefrom, is
hereinreferredto as the “Escrow Fund” and shall constitutea fund to be heldby the Agent as a part of the
EserowedPropertycreated,established,andgovernedby this Agreement.

SECTION2.02. Investmentof Funds. The moniesdescribedin Section 201 hereofshall be
held or investedas follows:

the amount of $_____________ shall be used to purchasethe GovernmentSecurities
describedon Exhibit B attachedhereto;and

the amountof S shallbe held as cashin a non-interest-bearingaccount.

Exceptas provided in Sections 2.04 and 2.06 hereof; the investmentincome from the Government
Securities in the EscrowFund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall haveno power or duty to invest any monies held hereunderor to makesubstitutionsof
GovernmentSecuritiesheld hereunderor to sell, transfer, or otherwisedisposeof the Government
Securitiesacquiredhereunderexceptas providedherein.

SECTION2.03. Disposition of EscrowFunds. The Agent shall without further authorization
or direction from the County collect the principal on the GovernmentSecuritiespromptly as the same
shall fall due. Fromthe EscrowFund, to the extent that moniesthereinare sufficient for such purpose,
the Agent shall make timely paymentsto the properpaying agentor agents,or their successors,for the
OutstandingObligationsof monies sufficient for the paymentof the principal of and intereston the
OutstandingObligationsas the sameshall becomedueand payable. Amnoimts and datesof principal and
interest paymentsand the name and addressof the paying agent with respectto the Outstanding
Obligationsare set forth on Exhibit A. Paymenton the datesand to the payingagentin accordancewith
Exhibit A shall constitutefull performanceby the Agent of its duties hereunderwith respect to each
respectivepayment. The County representsand warrantsthat the EscrowFund, if held, invested and
disposedof by the Agent in accordancewith the provisionsof this Agreement,will be sufficientto make
the foregoingpayments.No paying agentfees, fees and expensesof the Agent, or any othercosts and
expensesassociatedwith the Refunding Bonds or the OutstandingObligationsshall he paid from the
EscrowFund, andthe Countyagreesto pay all such fees, expenses,and costs from its legally available
funds as such paymentsbecomedue. Whenthe Agent has madeall requiredpaymentsof principal and
intereston the OutstandingObligations to the paying agent as hereinaboveprovided, the Agent shall
transferanymoniesor GovernmentSecuritiesthenheld hereunderto the Countyandthis Agreementshall
terminate.

SECTION 2.04. Excess_Funds.Exceptas provided in Section 2.06hereof, amountsheld by
the Agent, representingintereston the GovernmentSecuritiesin excessof the amountnecessaryto make
the correspondingpaymentof principal and/or intereston the OutstandingObligations,shall be held by
the Agentwithout interestand shall be applied beforeany other EscrowFund moniesto the paymentof
thenextensuingprincipaland/or interestpaymenton the OutstandingObligations. Upon retirementof all
the OutstandingObligations, the Agent shall pay any excessamountsremainingin the EscrowFund to
the County.
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SECTION2.05. Reports. The EscrowAgentshall deliver to the County Clerk of the Countya
monthlyreport summarizingall transactionsrelatingto the EscrowFund;andon or beforethe first dayof
Augustof eachyearshall deliver to the CountyClerkand the FinanceDirector a reportcurrentas ofJune
30 of that year, which shall summarizeall transactionsrelatingto the EscrowFund effectedduringthe
immediatelyprecedingfiscal yearof the County andwhich also shall set forth all assetsin the Escrow
Fundas of June30 andsetforth openingandclosingbalancesthereoffor that fiscalyear.

SECTION2.06. Investmentof MoneysRemainingin EscrowFund. The Agentmay invest and
reinvestany moniesremainingfrom time to time in the EscrowFunduntil suchtime as theyareneeded.
Such monies shall be invested in GovernmentObligations, maturing no later than the next interest
paymentdateof the OutstandingObligations,or for such periodsor at suchinterestratesas the Agent
shall be directedby Written Request,provided, however,that the County shall furnish the Agent, as a
conditionprecedentto suchinvestment,with an opinion from nationally recognizedbond counselstating
that suchreinvestmentof suchmonieswill not, underthe statutes,rulesandregulationsthenin force and
applicableto obligationsissuedon the dateof issuanceof the RefundingBonds,causethe intereston the
OutstandingObligationsnot to be excludedfrom grossincomefor Federalincometax purposesand that
such investmentis not inconsistentwith the statutesandregulationsapplicableto theRefundingBondsor
the OutstandingObligations. Any interestincomeresultingfrom reinvestmentof moniespursuantto this
Section 2,06 shall be applied first to the paymentof principal of and interest on the Outstanding
Obligationsto the extentthe Escrowis or will be insufficient to retirethe OutstandingObligationsas set
forth on Exhibit A and any excessshallbe paid to the County to be applied to the paymentof the
RefundingBondsor the expensesof issuancethereof.

SECTION2.07. IrrevocableEscrowCreated. The depositof moniesin the EscrowFundshall
constitutean irrevocabledepositof said monies for the benefit of the holder of the Outstanding
Obligationsexceptas providedhereinwith respectto amendmentspermittedunderSection4.01 hereof
All the funds and accountscreatedand establishedpursuantto this Agreementshall be and constitute
escrowfundsfor the purposesprovidedin this Agreementandshallbe keptseparateanddistinctfrom all
otherhindsof the Countyandthe Agentandusedonly for the purposesand in the mannerprovidedin
thisAgreement.

SECTION 2.08. RedemøtionandPrepaymentof the OutstandingObligations. The Outstanding
Obligationsshall beredeemedor prepaid,asthe casemaybe, as statedon Exhibit C attachedhereto. The
Agent is authorizedto give notice to the payingagentfor the OutstandingBondsnot lessthan45 days
prior to the statedredemptiondate of the OutstandingBonds directing the paying agentbank to give
notice to the respective holders of the Outstanding Bonds as and when required by the resolution
authorizingthe OutstandingBonds. The Agent is authorizedto give noticeto the Countynot lessthan
sixty daysprior tothe prepaymentdateof the LeasedirectingtheCountyto give not lessthanthirty days’
noticeof prepaymentto theMotorolaSolutions,Inc., the Lessor.

ARTICLE III

CONCERNINGTHE AGENT

SECTION3.01. Appointmentof Agent. The Countyherebyappointsthe Agentas escrowagent
under this Agreement.

SECTION 3.02. Acceptanceby Agexi~,By executionof this Agreement,theAgentacceptsthe
dutiesand obligationsas Agent hereunder.The Agent furtherrepresentsthat it hasall requisitepower,
andhastakenall corporateactionsnecessaryto executethe escrowherebycreated.
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SECTiON3.03. Liability of Agent. The Agentshall be underno obligationto inquire into or be
in any way responsiblefor the performanceor nonperformanccby the Countyor anypayingagentof its
obligations,or to protectany of the County~srights underany bond proceedingsor any of the County’s
othercontractswith or franchisesor privileges from any state,county, municipal or other governmental
agencyor with any person. The Agent shallnot be liable for any actdone or step takenor omitted to be
takenby it, or for any mistakeof fact or law, or anything which it may do or refrain from doing, except
for its own negligenceor willful misconductin the performanceor nonperformanceof any obligation
imposedupon it hereunder.The Agentshall not he responsiblein any mannerwhatsoeverfor the recitals
or statementscontainedherein or in the OutstandingBonds or in the Refunding Bonds or in any
proceedingstaken in connectiontherewith,but theyaremadesolely by the County. TheAgentshall have
no lien whatsoeverupon any of the moniesor investmentsin the EscrowFund for the paymentof fees
andexpensesfor servicesrenderedby the Agentunderthis Agreenient.

The Agentshall not be liable for the accuracyof the calculationsas to the sufficiencyof Escrow
Fundmoniesand GovernmentSecuritiesandthe earningsthereonto pay the OutstandingBonds. So long
as the Agent appliesany monies,the GovernmentSecuritiesto pay the OutstandingBonds as provided
herein, and complies fully with the terms of this Agreement,the Agent shall not be liable for any
deficienciesin the amountsnecessaryto paythe OutstandingBondscausedby such calculations. The
Agentshall not be liable or responsiblefor any loss resultingfrom any investmentmadepursuantto this
Agreementand in full compliancewith the provisionshereof.

In the event of the Agent’s failure to account for any of the GovernmentSecuritiesor monies
received by it, said GovernmentSecuritiesor monies shall be and remainthe propertyof the County in
escrow for the benefit of the holders of the OutstandingBonds, as herein provided, and if for any
improperreasonsuchGovernmentSecuritiesor moniesareappliedto purposesnot providedfor hereinor
misappropriatedby the Agent, the assetsof the Agent shall he impressedwith a trust for the amount
thereofuntil the requiredapplicationof such funds shall be madeor suchfunds shall be restoredto the
EscrowFund.

SECTION 3.04. Penn~gj~c~~.The Agent and its affiliates may becomethe ownerof or may
deal in the RefundingBondsas fully andwith the samerightsas if it werenotthe Agent.

SECTION 3.05. ~ Exceptas set forth in Section 3.03, noneof the
provisionscontained in this Agreementshall require the Agent to use or advanceits own funds or
otherwiseincur personalfinancial liability in the performanceof any of its dutiesor theexerciseof anyof
its rights or powers hereunder.The Agent shall he underno liability for intereston any funds or other
propertyreceivedby it hereunder,exceptashereinexpresslyprovided.

SECTION 3,06. Qu~iIficatiPinOfA~cfli.‘lhcre shall at all times be an Agent hereunderthat
shall be a corporationor bankingassociationorganizedand doing businessunder the laws of the United
Statesor any state.located in the State of Tennessee,authorizedunderthe laws of its incorporationto
exercisethe powersherein granted,having a combinedcapital, surplus,and undivided profits of at least
$75,000,000and subjectto supervisionor examinationby federalor slate authority. If suchcorporation
or associationpublishesreportsof condition at leastannually,pursuanito law or to the requirementsof
any supervisingor examiningauthority above referredto, then for the purposesof this paragraphthe
combinedcapital,surplus,andundividedprofits of suchcorporationor associationshall he deemedto be
its combinedcapital, surplus,andundivided profits as set forth in its most recentreportof condition as
published. In caseat any time the Agentshall ceaseto he eligible in accordancewith the provisionsof
thissection,the Agentshall resignimmediatelyin themannerandwith the effectspecifiedherein.
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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,counselfeesand expenses,and other costsmade or incurred by the Agent
in connectionwith its servicesand/or its capacityas Agentor resultingtherefrom. In addition,theCounty
agreesto pay to the Agentall out-of-pocketexpensesandcostsof the Agent incurredby the Agent in the
performanceof its dutieshereunder,including all publication,mailing andotherexpensesassociatedwith
the paymentof debtserviceof the OutstandingBonds;provided,however,that, to theextentpermittedby
applicablelaw, the Countyagreesto indemnifytheAgentandhold it harmlessagainstany liability which
it may incur while actingin good faith in its capacityas Agent underthis Agreement,including, but not
limited to, anycourtcostsandattorneys’fees,andsuch indemnificationshallbepaidfrom availablefunds
of the Countyandshallnot giverise to any claim againsttheEscrowFund.

SECTION 3.08. Resignationof Agent, The Agent may at any time resignby giving direct
written noticeto the Countyandby giving the holderof the OutstandingBondsby first-classmail of such
resignation.Upon receivingsuch notice of resignation,the County shall promptly appoint a successor
escrowagentby resolutionof its governingbody. If no successorescrowagentshall havebeenappointed
andhaveacceptedappointmentwithin thirty (30) daysafter thepublicationof suchnotice of resignation,
the resigningAgent may petition any court of competentjurisdiction located in Sullivan County,
Tennessee,for the appointmentof a successor,or anyholderof the OutstandingBondsmay, on behalfof
himself and otherssimilarly situated,petition any suchcourt for theappointmentof a successor.Such
court maythereupon,after suchnotice, if any, as it maydeemproper,appointa successormeeting the
qualifications set forth in Section 3.06. The Agent shall serve as escrowagenthereunderuntil its
successorshall havebeenappointedandsuchsuccessorshallhaveacceptedtheappointment.

SECTION 3.09. Removalof Agent. In caseat any time the Agent shall ceaseto be eligible in
accordancewith the provisionsof Section3.06hereofandshallfail to resignafterwritten requesttherefor
by the Countyor by any holderof the OutstandingBonds,or the Agentshallbecomeincapableof acting
or shall be adjudged a bankrupt or insolvent or a receiverof the Agent or any of its property shall be
appointed,or anypublic officer shall takechargeor control of the Agentor its propertyor affairs for the
purposeof rehabilitation,conservation,or liquidation, thenin anysuchcase,the Countymay removethe
Agentandappointa successorby resolutionof its governingbody or anysuchholder may,on behalfof
himself and all others similarly situated,petition any court of competentjurisdiction situated in the
Countyfor the removalof the Agentandthe appointmentof a successor.Suchcourtmaythereupon,after
such notice,if any, as it maydeemproper, removethe Agentandappointasuccessorwho shall meetthe
qualificationsset forth in Section 3.08. Unlessincapableof serving, the Agent shall serve as escrow
agenthereunderuntil its successorshall havebeenappointedandsuch successorshall haveacceptedthe
appointment.

Any resignationor removal of the Agentandappointmentof a successorpursuantto any of the
provisionsof this Agreementshallbecomeeffectiveupon acceptanceof appointmentby the successoras
providedin Section3.10 hereof.

SECTION 3.10. Acceptanceby Successp~.Any successorescrowagentappointedas provided
in this Agreementshall execute, acknowledgeand deliver to the County and to its predecessoran
instrument acceptingsuch appointmenthereunderand agreeingto be boundby the terms hereof,and
thereuponthe resignationor removal of the predecessorshall becomeeffective and such successor,
without anyfurtheract, deedor conveyance,shall becomevestedwith all the rights,powers,dutiesand
obligationsof its predecessor,with like effectas if originallynamedasAgentherein;but, nevertheless,on
Written Requestof the Countyor the requestof the successor,thepredecessorshall executeanddeliver
an instrumenttransferringto such successorall rights,powersandescrowpropertyof the predecessor.
Upon requestof anysuchsuccessor,the Countyshall executeanyandall instrumentsin writing for more
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fully andcertainly vesting in and confirming to such successorall such rights, powersand duties. No
successorshall accept appointmentas provided herein unless at the time of such acceptancesuch
successorshall be eligible underthe provisionsof Section3.07hereof.

Any corporationinto which the Agent may be mergedor with which it may be consolidated,or
any corporationresulting from anymergeror consolidationto which the Agent shall be a party, or any
corporation succeedingto the businessof the Agent, shall be the successorof the Agent hereunder
without the executionor filing of any paperor any further act on the part of any of the partieshereto,
anythingherein to the contrary notwithstanding,provided that suchsuccessorshall be eligible under the
provisionsof Section3.07 hereof.

ARTICLE IV

MISCELLANEOUS

SECTION 4.01. Amendmentsto this Agreement.This Agreementis madefor the benefitof the
County, the holdersfrom time to time for the OutstandingBondsand it shall not be repealed,revoked,
alteredor amendedwithout the written consentof all suchholders, the Agentand the County;provided,
however,that the Countyandthe Agentmay, without the consentof, or noticeto, such holders,enterinto
such agreementssupplementalto this Agreementas shall not adverselyaffect the rights of suchholders
andas shall not be inconsistentwith thetermsand provisionsof this Agreement,for any oneor more of
the following purposes:

(a) to cure any ambiguityor formal defector omissionin this Agreement;

(b) to grant to, or confer upon, the Agent for the benefit of the holder[s] of the
OutstandingBonds any additional rights, remedies,powersor authority that may lawfully he
grantedto, or conferredupon,suchholdersor theAgent;and

(e) to subject to this Agreementadditional funds,securitiesor properties.

The Agent shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognizedbond counselwith respectto compliancewith this Section, including the extent, if any, to
whichany change,modification,addition or elimination affectsthe rightsof the holder of the Outstanding
Bonds or that any instrumentexecutedhereundercomplieswith the conditionsand provisionsof this
Section.

Notwithstandingthe foregoingor any otherprovision of this Agreement,upon Written Request
and upon compliancewith the conditionshereinafterstated,the Agent shall havethe powerto and shall,
in simultaneoustransactions,sell, transfer, otherwise dispose of or requestthe redemption of the
GovernmentObligationsheld hereunderandto substitutetherefordirect obligationso1 or obligations the
principal of and intereston which are fully guaranteedby the Unitcd Statesof America,subjectto the
condition that such monies or securities held by the Agent shall be sufficient to pay principal of,
premium, if any,and intereston the OutstandingBonds. The Countyherebycovenantsandagreesthat it
will not requestthe Agent to exerciseany of the powersdescribedin the precedingsentencein any
mannerwhich will causethe OutstandingBondsto he arbitragebondswithin the meaningof Section 148
of the Code in effect on the dateof such requestand applicableto obligationsissuedon the issuedateof
the Refunding Bonds. The Agent shall purchasesuch substitutedsecuritieswith the proceedsderived
from the maturity, sale,transfer,dispositionor redemptionof the GovernmentObligationsheld hereunder
or from othermoniesavailable. The transactionsmay be effectedonly if thereshall havebeensubmitted
to the Agent: (1) an independentverification by a nationally recognizedindependentcertified public
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accountingfirm concerningthe adequacyof such substitutedsecuritieswith respectto principal andthe
interestthereonandanyothermoniesor securitiesheldfor suchpurposeto paywhenduethe principal of,
premium,if any, and intereston the OutstandingBonds in themannerrequiredby the proceedingswhich
authorizedtheir issuance;and (2) an opinion from nationally recognizedbond counselto the effect that
the dispositionand substitutionor purchaseof such securitieswill not, under the statutes,rules and
regulationsthen in force and applicableto obligations issuedon the date of issuanceof the Refunding
Bonds,or OutstandingBondscausethe intereston the OutstandingBondsnot to be exemptfrom Federal
incometaxation. Any surplusmoniesresultingfrom the sale,transfer,otherdispositionor redemptionof
the GovernmentObligations held hereunderand the substitutionsthereforof direct obligations of; or
obligationsthe principal of and intereston which is frilly guaranteedby, the United Statesof America,
shall bereleasedfrom the EscrowFundandshall betransferredto the County.

SECTION 4.02. Severability. If anyprovisionof this Agreementshall be held or deemedto be
invalid or shall, in fact, be illegal, inoperative or unenforceable, the sameshall not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceableto any
extentwhatever.

SECTION 4.03. Governing Law. This Agreement shall be governedand construedin
accordancewith thelaw of the Stateof Tennessee.

SECTION 4.04. Notices. Any notice, request, communicationor other paper shall be
sufficiently given andshall be deemedgiven when deliveredor mailedby Registeredor Certified Mail,
postageprepaid,or sentby telegramas follows:

To the County:

SullivanCounty,Tennessee
3411 Highway 126
Blountville, Tennessee37617
Ann: CountyMayor

To theAgent:

The County andthe Agentmaydesignatein writing any furtheror differentaddressesto which
subsequentnotices,requests,communicationsor otherpapersshallbesent.

SECTION 4.05. ~g~çcmentBinding. All the covenants,promisesand agreementsin this
Agreementcontainedby or on behalfof the partiesshallbind andinure to thebenefitof their respective
successorsarid assigns,whethersoexpressedor not.

SECTION4.06. Terminaticg~.This Agreementshall terminatewhenall transfersandpayments
requiredto be madeby theAgentunderthe provisionshereofshallhavebeenmade.

SECTION 4.07. Execution~b\~Co~nterparts.This Agreementmay be executed in several
counterparts,all or anyof which shallbe regardedforall purposesasone original andshall constituteand
be but oneandthe sameinstrument.
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iN WITNESSWHEREOF,the County hascausedthis Agreementto be signedin its nameby its
County Mayor and attestedby its County Clerk and the official seal of the County to be impressed
hereon,andthe Agenthascausedthis Agreementto besignedin its corporatenameby its duly authorized
officer, all as of the dayanddatefirst abovewritten.

SULLIVAN COUNTY, TENNESSEE

Bv:
CountyMayor

(SEAL)

CountyClerk

as EscrowAgent

By:~——
Title: _________ __________________
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EXHIBIT A-I

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 Serviceof SchoolRefundingBonds,Series2005,datedSeptember1,2005,maturingApril 1,
2016 throughApril 1, 2024,inclusive,in the original aggregateprincipal amount of $_________ to
the RedemptionDate

PayingAgent: U.S. Bank
Nashville,Tennessee
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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 aggregateprincipal amount of S_________to the
Prepayment Date

Paying Agent: U.S.Bank
Nashville,Tennessee
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EXHIBIT B

GovernmentSecurities
Certificateof Indebtedness

U.S. StateandLocal GovernmentSeries

Amount InterestRate Maturity Date IssueDate

GovernmentSecurities

U. S.Treas Ncrtes

First Interest
Amount InterestRate PaymentDate ~~rityQate IssueDate

Total Cost of Securities:$ __________

Initial CashDeposit: S
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EXI-UBIT CA

NOTICEOF REDEMPTION
SULLIVAN COUNTY,TENNESSEE

NOTICE IS HEREBY GIVEN that Sullivan County, Tennessee(the “County”), haselectedto
and doesexerciseits option to call and redeemon [May 1, 2015] all the County’s outstanding bonds (the
“OutstandingBonds”) asfollows:

General Obligation Bonds, Series2005,dated June 1,2005,maturing [May 1,2016
through May 1, 2025, inclusive]

Maturity Date Principal Amount Interest Rate CusipNo.

The ownersof the above-describedOutstandingBonds are hereby notified to present the sameto
the offices ofU. S. BankNationalAssociationasfollows, whereredemptionshallbemadeatthe
redemption price of par, plus interest accruedto the redemption date:

If byMail. (REGISTEREDBONDS) If by Handor Overnighi’ Mail.

U.S. Bank U.S.Bank
Corporate Trust Services Corporate Trust Services
P.O.Box 64111 60 LivingstonAvenue
St. Paul,MN 55164-0111 1stFl — BondDrop Window

St. Paul,MN 55107

The redemptionprice will becomedue andpayable on [May 1, 2015], upon each such Bond
hereincalled for redemptionandsuchBondshallnot bearinterestbeyond[May 1,2015].

ImportantNotice: Withholding of 28% of grossredemptionproceedsof any paymentmade
within the UnitedStatesmaybe requiredby the EconomicGrowth andTax ReliefReconciliationAct of
2003 (the “Act”), unlessthe PayingAgenthas the correcttaxpayeridentificationnumber(social security
or employer identification number)or exemptioncertificate of the payee. Pleaseffirnish a properly
completedW-9 or exemptioncertificateor equivalentwhenpresentingyour securities.

U.S. BankNationalAssociation
RegistrationandPayingAgent
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EXI-IIBLT C-2

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEE

NOTICE IS HEREBY GIVEN that Sullivan County. Tennessee(the ‘County”), has electedto and does
exercise its option to call and redeemon [April 1, 2015] all the County’s outstandingbonds(the “Outstanding
Bonds”) as follows:

SchoolRefundingBonds,Series2005,datedSeptember1,2005, maturing[April 1,2016
throughApril 1,2024,ine(usivcj

Maturity D~~e Princioal~jpount 1nterestR~i~ cuthNo.

The ownersof theabove-describedOutstandingBondsareherebynotified to presentthe sameto the
officesof U. S. BankNationalAssociationas follows,whereredemptionshall bemadeat the redemptionpriceof
102%of par,plus interestaccruedto the redemptiondate:

i1:RE~TEREDBO.~S ffij~do~Q~erni/irMail:

U.S.Bank U.S.Bank
CorporateTrust Services CorporateTrust Services
P.O.Box 6411! 60 LivingstonAvenue
St.Paul,MN 55164-0111 1” Fl -~BondDrop Window

St. Paul, MN 55107

The redemptionpricewill becomedueandpayableon [April 1, 2015],upon each suchBondherein called
for redemptionandsuchBond shallnot bearinterestbeyond[April 1,2015].

jrnppililntNotice: Withholding of 28% of grossredemptionproceedsof any paymentmadewithin the
United Statesmay be required by the EconomicGrowth and Tax Relief Reconciliation Act of 2003 (the “Act”),
unlessthe PayingAgenthasthe correct taxpayeridentificationnumber(social securityor employer identification
number)or exemptioncertificateof the payee. PleaseFurnishaproperly completedW-9 or exemptioncertificateor
equivalentwhenpresentingyour securities.

U.S. BankNationalAssociation
RegistrationandPayingAgent

EXHIBIT C-2

NOTICE OF PREPAYMENT

SULLIVAN COUNTY, TENNESSEE



NOTICE IS FIEREBY GIVEN that Sullivan County, Tennessee(the “County”), has electedto anddoes
exerciseits option to prepayon October 1, 2016 all the County’s outstandingobligationsunderthe Equipment
Lease-PurchaseAgreement,datedSeptember15, 2014(the “Lease”)with MotorolaSolutions,Inc., at the price set
forth on ScheduleB to theLease.

ImportantNotice: Withholding of 28% of grossredemptionproceedsof any paymentmadewithin the
United Statesmay be requiredby the EconomicGrowth and Tax ReliefReconciliationAct of 2003 (the “Act”),
unlessthe PayingAgenthasthe correct taxpayeridentificationnumber(social securityor employeridentification
number)or exemptioncertificateof the payee.Pleasefurnish aproperlycompletedW-9 or exemptioncertificateor
equivalentwhenpresentingyour securities.

U.S.BankNationalAssociation
RegistrationandPayingAgent

TheBoardof CountyCommissionersof Sullivan County,Tennessee,met in a regularsessionon December

15, 2014,at9:00 am.,,at the Sullivan CountyCourthousewith RichardS. Venable,CountyMayor, presiding,and

the following memberspresent: Bowery, Calton, Cole, Crawford, Gardner, Crubb, Hare,
Harkieroad, Barr, Berron, Hood, Bouser, Kilgore, McGlothlin, Morrell, Neal,
Bobby Russell, Cheryl Russell, Shull, Stanley. Vance, White, Williams



Therewereabsent: Johnson

Therewere also presentJeannieGammon, 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 meetingwascalled to order.

The following resolution was introducedby Williama, secondedby White andafter

duedeliberation,wereadoptedby the following vote:

AYE: 23

NAY:

ABSENT: 1

13743587.!



SullivanCounty, Tennessee
Boardof CountyCommissioners

Item 10
No.2014-12-89

Attachment

To the Honorable Richard S. Venable, Sullivan County Mayor and the Board of Sullivan County
Commissionersmeetingin RegularSessionthis 15th day of December2014.

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

WHEREAS,bond documentsheretoattachedprovidefor refundingbondsin the approximateamountof
six million threehundredeighty-five thousand($6,385,000);

NOW THEREFORE BE IT RESOLVED by the Board of County Commissionersof Sullivan
County, Tennesseeassembledin Regular Sessionapprove the terms set out in the attached
documentsfor thepurposeof IndustrialParkRefundingBonds.

This resolutionshall takeeffect from andafter its
samerescindedinsofar assuchconflict exists,

passage.All resolutionsin conflict herewithbe andthe

Approved this 15th day of Be eeuther 2014.

Appro~LLhJJ, ‘tk~IL
RichardS. Venable,CountyMayor

Sponsored By: Commissioner Eddie Williams

•Prime Co-Sponsor(s): CommissionerBob White
All Conukissioners Voting “Aye”

Approved 17—15—14 22 Aye, 2 Absent

Attested:

ACTIONS:



RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE SERIES,OF
INDUSTRL&L (BUSINESS)PARK REFUNDING BONDS (FEDERALLY TAXABLE)
OF SULLIVAN COUNTY, TENNESSEE, IN THE APPROXIMATE PRINCIPAL
AMOUNT OF SIX MWLION THREE HUNDRED EIGHTY-FIVE THOUSAND
DOLLARS ($6,385,000) FOR THE PURPOSE OF REFUNDLNG ALL OR A
PORTION OF CERTAIN OUTSTANDING BONI)S OF THE COUNTY; MAKING
PROVISION FOR THE ISSUANCE, SALE AND PAYMENT OF SAID BONDS;
ESTABLiSHING THE TERMSTHEREOFAND THE DISPOSITIONOF PROCEEDS
THEREFROM; ANT) PROViDING FOR THE LEVY OF 1AXES FOR THE

PAYMENT OF PRiNCIPAL OF, PREMIUM, IF ANY, AND 1NTERESI’ ON THE
BONDS.

WHEREAS, Sullivan County, Tennessee(the “County”) has previously issued and there is
currentlyoutstandingIndustrial(Business)ParkBonds,Series2007,datedJuly 11, 2007,matiringApril
1, 2015 throughApril 1, 2018,inclusive, April 1, 2021,April 1, 2024 and April 2028 (the “Outstanding
Bonds”) issuedpursuantto Sections9-21-101et ~ TennesseeCodeAnnotatedfor the acquisitionof
landfor andthe constructionof an industrial (business)park andrelatedinfrastructurejointly pursuantto
an IntergovernmentalFinancingAgreementwith the City of Kingsport,Tennessee,the City of Bristol,
Tennesseeandthe City ofBluff City, Tennessee(the“Industrial Park”); and

WI-IEREAS, counties in Tennesseeare authorizedby Sections9-21-901, TennesseeCode
Annotated,to issue,by resolution,bondsto refund, redeemor makeprincipal and interestpaymentson
their previouslyissuedbonds,notesor otherobligations;and

WHEREAS,the Board of CountyCommissionersof the Countyhasdeterminedthat a portion of
the OutstandingBondscanbe refundedandwill effectacostsavingsto thepublic; and

WHEREAS, the plan of said refundinghas beensubmittedto the Director of State and Local
Financeas requiredby Section 9-21-903,TennesseeCode Annotated,and said report on the plan of
refundinghasbeenissued andis attachedheretoas Exhibit A; and

• • WHEREAS,it is the intentionof theBoardof CountyCommissionersto adoptthis resolutionfur
the purposeof authorizing the issuanceof industrial (business)park refunding bonds, in one•or more
series,for the purposeof refundinga portionof the OutstandingBonds,providing for the issuance,sale
andpaymentof saidBonds,establishingthe termsthereofandthe dispositionof proceedstherefromand
providingfor the levy of a tax for thepaymentof principal thereof,premium,if any,andinterestthereon.

• NOW, THEREFORE,BE IT RESOLVEDby the Boardof CountyCommissionersof Sullivan
County,Tennessee,as follows:

Section 1. ~j~j~ori~y.The Bondsauthorizedby this resolution areissuedpursuantto Sections9-
21-612,etseq.,TennesseeCodeAnnotated,andotherapplicableprovisionsof law.

Section2. Defini s. The following termsshall havethe following meaningsin this resolution
unlessthetext expresslyor by necessaryimplication requiresotherwise:

(a) ‘Bonds” means Industrial (Business) Park Refunding Bonds (Federally Taxable)
authorizedherein;

(b) “Book-Entry Form” or “Book-Entry System” means a form or system, as applicable,
under which physicalBond certificates in fully registeredform are issued to a Depository, or to its



nomineeas RegisteredOwner, with the certificateof Bonds being held by and “immobilized” in the
custodyof suchDepository,andunderwhichrecordsmaintainedby persons,otherthanthe Countyor the
RegistrationAgent, constitutethewritten recordthat identifies,andrecordsthetransferof, the beneficial
“book-entry” interestsin thoseBonds;

(c) “Certificate of Public Purpose and Necessity” means that certificate issued by the
Building Finance Committee of the TennesseeDepartmentof EconosrdcDevelopmentpursuantto
Sections13-16-201et~ TennesseeCodeAnnotated;

(d) “Code” shall meanthe Internal RevenueCode of 1986, asamended,and all regulations
promulgatedthereunder;

(e) “County” shall meanSullivanCounty,Tennessee;

(f) “Depository” meansany securitiesdepositorythatis aclearingagencyunderfederallaws
operatingand maintaining,with its participantsor otherwise,a Book-Entry System, including,but not
limited to, DTC;

(g) “DTC” meansthe DepositoryTrust Company, a limited purposecompanyorganized
underthelawsof the Stateof NewYork, andits successorsandassigns;

(h) “DTC Participant(s)”meanssecuritiesbrokersand dealers,banks,trust companiesand
clearingcorporationsthat haveaccesstothe DTC System;

(i) “Debt ManagementPolicy” means the Debt ManagementPolicy adopted by the
GoverningBodyas requiredby theStateFundingBoardof the Stateof Tennessee;

G) “Escrow Agent” means the escrow agent appointed by the County Mayor, or its
successor;

• (k) “Financial Advisor” meansStephensInc~; •
(1) “GoverningBody” meanstheBoardof CountyCommissionersof theCounty;

(m) “Industrial Park” shallhavethemeaningsetforth in thepreamblehereto;

(n) Intergovernmental Financing Agreement” means that certain Intergovernmental
FinancingAgreementby andamongthe County, the City of Kingsport,Tennessee,the City of Bristol,
TennesseeandtheCity of Bluff City, Tennesseeasit relatesto the IndustrialPark;

(o) • “OutstandingBonds” shall havethemeaningset forth in thepreamblehereto;

• (p) “RefundedBonds” meansthe maturities or portions of maturitiesof the Outstanding
Bondsdesignatedby the CountyMayor pursuantto Section9 hereof;

(q) “RefundingEscrowAgreement”shall meanthe RefundingEscrowAgreement,datedas
of the dateof the Bonds,to beenteredintoby andbetweenthe CountyandtheEscrowAgent,in theform
of the documentattachedheretoand incorporatedhereinby this referenceas ExhibjLD subjectto such
changesthereinas shallbe permittedby Section 12 hereof;
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(r) “RegistrationAgent” meansthe registrationandpayingagentfor theBondsappointedby
theCountyMayorpursuantto Section4 hereof;and

(s) “State Director” shall mean thi~Director of State and Local Finance for the State of
Tennessee.

Section3. aIa4h the Goveunp&flQ~ylicompliance_wii~btM~p~g~i~mtYpThyIt is
herebyfound anddcterminedby the GoverningBody that theissuanccandsaleof theBonds, asproposed
herein, is consistentwith the County’sDebt ManagementPolicy. The inuanceof the Bondsauthorized
by this resolutionis advisablebecauseit will result in thereductionin debt servicepayableby theCounty
over the term of the OutstandingBonds. The Bonds authorizedhereinwill be stmcturedso as not to
extendbeyondthe original term of the RefundedBonds. The refinancinganalysis,including estimated
interest, has been fully disclosedand is attachedheretoas Exhibit B. As required by the Debt
ManagementPolicy, the StateForm CT-0253with estimatedcostsof issuanceis also attachedas part of
Exhibit B.

Section4. AuthorizationandTermsof the Bonds.

(a) For the purposeof providing funds to refund the RefundedBonds and pay the costs

incident to the issuanceand sale of the Bonds,as more fully set forth in Section 10 hereof, thereare
herebyauthorizedto be issuedBonds, in one or moreseries,of the County in the approximateprincipal
amountof $6,385,000to pay the principal of and interest on the ReThndedBonds and pay costs of
issuanceof the Bonds. The Bondsshall be issuedin fully registered,book-entryonly form (exceptas
otherwisepermittedherein),without coupons,shall be issuedin one or moreseries,shall be known as
“Industrial (Business)ParkRefundingBonds(Federally Taxable)”andshall havesuchseriesdesignation
and dateddateas shall he determinedby the CountyMayor pursuantto Section9 hereof The rateor
rateson the Bonds shall not exceedthe maximum interest ratepermittedby applicablelaw at thetime of
the saleof the Bonds, or any seriesthereof Subjectto the adjustmentspermittedpursuantto Section9
hereof, intereston the Bonds shall be payable semi-annuallyon April 1 and October I in eachyear,
commencingOctober 1, 2015. The Bonds shall be issuedinitially in $5,000denominationsor integral
multiples thereof; as shall be requestedby the original purchaser,and,subjectto adjustmentas permitted
by Section 9 hereof; shall mature, subject to prior redethption,eitherserially or through mandatory
redemptionon April 1 of eachyear,in theyears2016 through2028, inclusive. Attachedheretoas Exhibit
~ is a preliminary debt service cstimt~teof the amortizationof the Bonds; provided, however,such
ambrtizationmaybe adjustedin accordancewith Section9 hereof

(b) Subjectto the adjustmentspermittedunderSection8 hereof;Bondsmaturingon orbefore
April 1, 2024 shall mature without option of redemptionandBonds maturing on April .1, 2025 and
thereafter,shall be subjectto redemptionprior to maturity at the option of the Countyon April 1, 2024
and thereafter,as a wholeor in part at any timeat the redemptionpriceof parplus accruedinterestto the
redemptiondate.

If lessthan all the Bondsshall be calledfor redemption,the maturitiesto be redeemedshaillbe
selectedby the GoverningBody in its discretion. If less than all of the Bondswithin a singlematurity
shall be called for redemption, the interestswithin the maturity to be redeemedshall be selectedas
follows:

(i) if the Bondsarc beingheld undera Book-Entry Systemby DTC, or a successor
Depository, the Bonds to be redeemedshall be determinedby DTC, or such successor
Depository,by lot or suchothermanneras DTC, or such successorDepository,shall determine;
or
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(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a
successorDepository, the Bonds within the maturity to be redeemedshall be selectedby the
Registration Agent by lot or such other random manneras theRegistrationAgentin its discretion
shall determine.

(c) Pursuant to Section9 hereof; the County Mayor is authorized to sell the Bonds, or any
maturities thereof; as term bonds (“Term Bonds”) with mandatoiy redemption requirements
correspondingto the maturitiesset forth hereinor as determinedby the CountyMayor. In the eventany
or all the Bonds are sold as Term Bonds, the County shall redeemTent Bonds on redemptiondates
correspondingto thematurity datesset forth herein, in aggregateprincipal amountsequalto thematurity
amountsestablishedpursuantto Section9 hereoffor eachredemptiondate,as suchmaturityamountsmay
be adjustedpursuantto Section 9 hereof; at a price of par plus accruedinterest thereonto the date of
redemption. The TermBondsto be redeemedwithin a single maturity shall be selectedin the manner
describedin subsection(b) above.

At its option, to be exercisedon or before the forty-fifth (45th) day next precedingany such
mandatoryredemptiondate, the Countymay (i) deliver to the RegistrationAgent for cancellationBonds
to be redeemed,in any aggregateprincipal amountdesired,and/or (ii) receivea credit in respectof its
redemptionobligation underthis mandatoryredemptionprovisionfor any Bonds of the maturity tO be
redeemedwhich prior to said date have been purchasedor redeemed(otherwise than through the
operationof this mandatorysinking fund redemptionprovision) and canceledby the RegistrationAgent
and not theretoforeappliedas a credit againstany redemptionobligationunder this mandatorysinking
fund provision. EachBond so deliveredor previouslypurchasedor redeemedshall be creditedby the
RegistrationAgent at 100% of the principal amount thereofon the obligation of the County on such
paymentdateand any excessshall be creditedon future redemptionobligationsin chronologicalorder,
andthe principalamountof Bondsto beredeemedby operationof this mandatorysinkingfund provision
shall be accordinglyreduced. The County shall on or before the forty-fifth (45th) day next preceding
eachpaymentdatefUrnish theRegistrationAgentwith its certificateindicatingwhetheror not andto what
extentthe provisionsof clauses(i) and(ii) of this subsectionare to be availed of with respectto such
paymentan~Jconfirmthat ftmds for thebalanceof thenextsucceedingprescribedpaymentwill bepaid on
or beforethe nextsucceedingpaymehtdate.

(d) Notice of call for redemption,whetheroptional or mandatory,shall be given by the
Registration Agent on behalfofthe Countynot lessthan thirty (30) normorethansixty (60) daysprior to
the datefixed for redemptionby sendingan appropriatenoticeto theregisteredownersof theBondsto be
redeemedby first-class mail, postageprepaid,atthe addressesshownon the Bondregistrationrecordsof
the RegistrationAgentas of the dateof the notice;but neitherfailure to mail suchnoticenorany defectin
any such noticeso mailed shall affect the sufficiency of the proceedingsfor redemptionof any of the
Bondsfor whichpropernoticewas given. Thenoticemaystatethatit is conditioneduponthe depositof
moneysin an amount equal to the amount necessaryto effect theredemptioawith the RegistrationAgent
no later than the redemptiondate (“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
RegistrationAgent to DTC, or suchsuccessorDepository,as theregisteredownerof the Bonds,as and
whenaboveprovided,andneitherthe Countynorthe RegistrationAgentshall beresponsiblefor mailing
notices of redemptionto DTC Participantsor Beneficial Owners.Failure of DTC, or any successor
Depository,to providenoticeto any DTC Participantor Beneficial Ownerwill not affect the validity of
suchredemption. The RegistrationAgent shall mail saidnotices as andwhen directedby the County
pursuantto written instructions from an authorized representativeof the County (other than for a
mandatory sinking fund redemption, noticesof which shall begiven on thedatesprovidedherein)given
at least forty-five (45) days prior to the redemption date (unless a shorter notice period shall be
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satisfactory to the Registration Agent). From and after the redempticndate, all Bonds called for
redemptionshall ceaseto bearinterest if fundsareavailableat the office ofthe RegistrationAgent for the
paymentthereofand if notice has beenduly provided as set forth herein. In the caseof a Conditional
Redemption,the failure of the County to make funds available in pan or in whole on or before the
redemptiondateshall not constitutean eventof default,andthe RegistrationAgent shall give immediate
noticeto the Depositoryor theaffectedBondholdersthat the redemptiondid not occurandthat the Bonds
called for redemptionandriot sopaid remainoutstanding.

(e) The County Mayor is herebyauthorizedand directed to appoint the RegistrationAgent
for the Bonds and the RegistrationAgent so appointed is authorizedand directed to maintain Bond
registrationrecordswith respectto the Bonds,to authenticateand deliver the Bondsas providedherein,
either at original issuanceor upon transfer, to effect transfersof the Bonds, to give all notices of
redemptionas requiredherein,to makeall paymentsof principal andinterestwith respectto the Bondsas
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemptionor submittedfor exchangeor transfer,to furnish the Countyat leastannuallya certificateof
deatnictionwith respectto Bondscanceledanddestroyed,andto furnish the Countyat leastannuallyan
audit confirmationof Bonds paid, Bonds outstanding andpaymentsmadewith respectto intereston the
Bonds. The CountyMayor is herebyauthorizedto executeandthe CountyClerk is herebyauthorizedto
attest such written agreementbetweenthe County and the RegistrationAgent as they shall deem
necessaryand properwith respectto the obligations,duties and rights of the RegistrationAgent. The
paymentof all reasonablefeesand expensesof the RegistrationAgent for thedischargeof its dutiesand
obligationshereunderor underany suchagreementis herebyauthorizedanddirected.

(I) The Bonds shall he payable,both principal and interest,in lawful moneyof the United
Statesof America at the main office of the RegistrationAgent. The RegistrationAgent shall make all
interestpaymentswith respectto theBondsby cheekor drafton eachinterestpaymentdatedirectly to the
registeredownersas shownon the Bond registrationrecordsmaintainedby the RegistrationAgent as of
the close of businesson the fifteenth day of the month next precedingthe interestpaymentdate (the
“RegularRecordDate”) by depositingsaid paymentin the United Statesmail, postageprepaid,addressed
to such ownersat their addressesshown on said Bond registration records,without, exceptfor final
payment,thepresentationor surrenderof suchregisteredBonds,and all suchpaymentsshall discharge
theobligationsof the County in respectof suchBondsto the extentOf thepaymentssomade. Paymentof
principal of andpremium, if ahy, on theBondsshall be madeupon presentationandsurrenderof such
Bondsto theRegistrationAgentasthdsameshallbecomedueandpayable. All ratesof interestspecified
hereinshallbe computedon the basisof a threehundredsixty (360)day yearcomposedof twelve (12)
monthsof thirty (30) dayseach. In theeventtheBondsareno longerregisteredin thenameof DTC, or a
successorDepository,if requestedby the Ownerof at least$1,000,000in aggregateprincipal amountof
the Bonds,paymentof intereston such Bonds shall be paid by wire transferto a bank within the
continentalUnited Statesor depositedto a designatedaccountif such account is maintainedwith the
Registration Agent and written notice of any such election and designatedaccount is given to the
RegistrationAgentprior to therecorddate.

(g) Any interest on any Bondthat is payablebut is not punctuallypaid or duly prOvided for
on any interestpaymentdate(hereinafter“Defaulted Interest”)shall forthwith ceaseto be payableto the
registeredowneron the relevantRegularRecordDate;and, in lieu thereof suchDefaultedInterestshall
bepaid by the County to thepersonsin whosenamesthe Bondsare registeredat thecloseof businesson
a date (the “Special Record Date”) for the payment of suchDefaulted interest, which shall he fixed in the
following manner: the County shall noti& the RegistrationAgent in writing of the amountof Defaulted
Interestproposedto be paid on eachBond andthe dateof theproposedpayment,andatthesametimethe
County shall depositwith the RegistrationAgent an amountof moneyequal to the aggregateamount
proposedto he paid in respectof suchDefaultedInterestor shall makeatrangementssatisfactoryto the
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RegistrationAgent for such depositprior to the date of the proposedpayment, such money when
deposited tobe held in trust for the benefit of the personsentitled to such Defaulted Interest as in this
Sectionprovided. Thereupon,not lessthanten (10) daysafter the receiptby the RegistrationAgentofthe
noticeofthe proposedpayment,the RegistrationAgentshallfix aSpecialRecordDatefor thepaymentof
suchDefaultedInterestwhich Dateshall be not morethanfifteen (15) nor lessthan ten(10) daysprior to
the dateof theproposedpaymentto the registeredowners. The RegistrationAgentshallpromptly noti&
the Countyof suchSpecialRecordDateand,in the nameandatthe expenseof the County, not lessthan
ten (10) days prior to such SpecialRecordDate, shall causenotice of the proposedpaymentof such
DefaultedInterestandthe SpecialRecordDatethereforto be mailed,first classpostageprepaid,to each
registeredownerat the addressthereofas it appearsin the Bondregistrationrecordsmaintainedby the
Registration Agent asof the date of such notice. Nothing contained in this Sectionor in the Bondsshall
impair anystatutoryor other rights in law or in equity of anyregisteredownerarisingas a resultof the
failure of the Countyto punctuallypay or duly providefor thepaymentofprincipal of; premium,if any,
andintereston theBondswhendue.

(h) The Bonds are transferableonly by presentationto the Registration Agent by the
registeredowner,or his legal representativeduly authorizedin writing, of the registeredBond(s) to be
transferred with the form of assignmenton the reversesidethereofcompletedin Ml andsignedwith the
nameof the registeredowner as it appearsupon the face of the Bond(s) accompaniedby appropriate
documentation necessaryto prove the legal capacityof anylegal representativeof the registeredowner.
Upon receipt of the Bond(s) in such form and with such documentation,if any, the RegistrationAgent
shall issue a new Bond or the Bondto the assignee(s)in $5,000 denominations,or integral multiples
thereof; as requestedby the registeredownerrequestingtransfer. The RegistrationAgentshall not be
requiredto transferor exchangeanyBondduringtheperiodcommencingon aRegularor SpecialRecord
Dateandendingon the correspondinginterestpaymentdate of suchBond, nor to transferor exchange
anyBondafter thepublicationof noticecalling suchBondfor redemptionhasbeenmade,norto transfer
or exchangeanyBondduringthe periodfollowing thereceiptof instructionsfrom the Countyto call such
Bondfor redemption;provided,theRegistrationAgent,at its option,maymaketransfersafterany of said
dates. No chargeshall be madeto any registeredowner for the privilege of transferringany Bond,
providedthat anytransfertax relatingto suchtransactionshallbepaidby the registeredownerrequesting
transfer. The personin whosenameany Bondshall be registeredshall bedeemedandregardedasthe
absolute Owner thereof for all purposesand. neither the Counly nor the Regi~trationAgent shall be
affectedbS’ anynoticeto the.contrarywhetheror not any.payments due on the Bonds shallbe.overdue.
The Bot)ds, upon surrenderto the RegistrationAgent, may, at the o~tiohof the registeredowner, be
exchangedfor an equal aggregateprincipal amount of the Bonds of the sanematurity in any authorized
denominationor denominations.

(i) TheBonds shaltbe executedin suchmanneras maybe prescribedby applicablelaw, in
the name,andon behalf; of the Countywith the manual or facsimile signature of the CountyMayor and
with the official seal,or afacsimilethereof;of theCounty impressedor imprintedthereonandattestedby
themanualor facsimilesignatureofthe CountyClerk.

(fl . Exceptas Otherwiseprovided in Section 9 hereof; the Bondsshall be registeredin the

nameof Cede & Co., as nominee of DTC, which will act as securitiesdepository for the Bonds.
Referencesin thisSectionto aBondor the Bondsshall be construedto meanthe Bondor theBondsthat
are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC and
immobilizedin its custody. A Book-EntrySystemshall beemployed,evidencingownershipoftheBonds
in authorized denominations, with transfers of beneficial ownership effectedon the records of DTC and
the DTC Participantspursuantto rulesandproceduresestablishedby DTC.
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Each DTC Participantshall be credited in the recordsof DTC with the amount of such DTC
Participant’sinterestin the Bonds. Beneficial ownershipinterestsin the Bondsmay be purchasedby or
throughDTC Participants.The holdersof thesebeneficialownershipinterestsare hereinafterreferredto
as the “Beneficial Owners.” The Beneficial Owners shall not receivethe Bonds representingtheir
beneficial ownershipinterests. The ownershipinterestsof each Beneficial Owner shall he recorded
through the recordsof the DTC Participant from which such Beneficial Owner purchasedits Bonds.
‘Iransfersof ownershipinterestsin the Bondsshaltbe accomplishedby book cntriesmadehy DTC and,
in turn, by DTC Participantsactingon behalfof Beneficial Owners. SOLONG AS CEDE & CO., AS
NOMINEE FOR DTC, iS THE REGISTEREI) OWNER OF THE BONDS, THE REGISTRATiON
AGENT SHALL TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS FOR ALL
PURPOSES UNDER TFITS RESOLUTION, INCLUDING RECEIPT OF ALL PRINCIPAL OF,
PREMIUM, iF ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES,VOTING AND
REQUESTINGOR DIRECTING THE REGISTRATIONAGENT TO TAKE OR NOT TO TAKE, OR
CONSENTINGTO, CERTAIN ACTIONS UNDERTHIS RESOLUTION.

Paymentsof principal, interest,andredemptionpremium,if any, with respectto the Bonds, so

long as DTC is the only ownerof the Bonds,shall be paidby the RegistrationAgent directly to DTC or
its nominee,Cede& Co. as provided in the Letter of Representationrelating to the Bonds from the
County and the RegistrationAgent to DTC (the “I.etter of Representation]). DTC shall remit such
paymentsto DTC Participants,and such paymentsthereaftershall be paidby DTC Participantsto the
BeneficialOwners. The Countyandthe RegistrationAgent shallnot be responsibleor liable for payment
by DTC or DTC Participants, for sendingtransactionstalementsor for maintaining, supervising or
reviewingrecordsmaintainedby DTC or Di C Participants.

In l.he eventthat (I) DTC determinesnot to contimseto actas securitiesdepositoryfor the Bonds
or (2) the Countydeterminesthat the continuationof the Book-EntrySystemof evidenceandtransferof
ownershipof theBondswould adverselyaffect their interestsor the interestsof the Beneficial Ownersof
the Ilonds.the Countyshall discontinuethe Book-EntrySystemwith DTC. If the County fails to identi~’
anotherqualified securitiesdepositoryto replaceDTC, the Countyshall causethe RegistratioaAgent to
authenticateand deliver replacementBonds in the form of fully registeredBonds 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 RESPECTTO (i) THE BONDS; (ii) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (iii) TIlE PAThIENT BY DTC OR ANY
DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECTOF
THE PRINCIPAL OF AND INTERESTON THE BONDS; (iv) THE DELIVERY OR TIMELINESS OF
DELI VERY BY DTC OR ANY DTC PARTICiPANT OF ANY NOTICE DUE TOANY BENEFICIAL
OWNER ThAT IS REQUIRED OR PERMITTED TINDER THE TERMSOF TIlTS RESOLUTiONTO
BE (liVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFIC1AL OWNERS TO
RECE[VE PAYMENTS IN Ii IE EVENT OF ANY PARTIAL REDEMPTION OF TIlE BONDS; OR
(vi) ANY CONSENTGIVEN OR OTHER ACTiON TAKEN BY DT C, OR ITS NOMINEE, CEDE &
CO., AS OWNER.

(k) The RegistrationAgent is herebyauthorizedto take such action as may be necessary
from time to time to qualify andmaintainthe Bonds for depositwith DiC, including but not limited to,
wire transfersof interestandprincipal paymentswith respectto the Bonds,ttilization of electronicbook
entrydatareceivedfrom DTC in placeof actualdeliveryof Bondsandprovisionof noticeswith respect
to Bonds registeredby DTC (or any of its designeesidentified to the RegistrationAgent) by overnight
delivery, courier service, telegram, telecopy or other similar means of communication. No such
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arrangementswith DTC may adverselyaffect the interestof anyof the ownersof the Bonds,provided,
however,that the RegistrationAgentshall not be liable with respectto asly such arrangementsit may
makepursuantto thissection.

(I) The RegistrationAgentis herebyauthorizedto authenticateanddeliver theBondsto the
original purchaser,upon receipt by the County of the proceedsof the salethereofand to authenticate and
deliverBonds in exchangefor Bonds of the sameprincipal amountdeliveredfor transferuponreceiptof
the Bond(s) to be transferredin properform with proper documentationashereinabovedescribed. The
Bonds shall not be valid for any purpose unlessauthenticatedby the Registration Agent by the manual
signature of anofficer thereofon the certificate setforth hereinon the Bondform.

(m) In caseany Bond shall becomemutilated, or be lost, stolen, or destroyed,the County, in
its discretion, shall issue,and the RegistrationAgent, upon written direction from the County, shall
authenticate and deliver, a new Bond of like tenor, amount, maturity and date, in exchangeand
substitutionfor, anduponthe cancellationof; the mutilated Bond, or in lieu of andin substitutionfor such
lost, stolen or destroyedBond, or if anysuchBondshallhavematuredor shallbe about to mature, instead
of issuing a substituted Bond the County maypayor authorizepaymentof suchBondwithout surrender
thereof hi everyeasethe applicantshall furnish evidencesatisfactoryto the County and the Registration
Agent of the destruction, theft or lossof such Bond, and indemnity satisfactory to the County and the
Registration Agent; and the Countymaychargethe applicant for the issueof such new Bond an amount
sufficient to reimbursethe Countyfor the expenseincurredby it in the issuethereof.

Section 5. Sourceof Payment. TheBonds shall bepayablefrom unlimited ad valoremtaxesto
be levied on all taxable property within the County. The Bonds shall be additionally payable from, but
not securedby, paymentsmadeto the Countyunderthe IntergovernmentalFinancingAgreement.For the
promptpaymentof principal of; premium,if any, andintereston theBonds, thefull faith andcredit ofthe
Countyareherebyirrevocablypledged.

$~ction6. Formof Bonds. The Bonds shall be in substantially the following form, the omissions

tobeappropriatelycompletedwhentheBondsarepreparedanddelivered:

(FormofFac~ofBond)

REGISTERED . REGISTERED
Number______ . $____________

ONIEDSTATESOFAMEItJCA
STATE OF TENNESSEE
COUNTY OF SULLIVAN

INDUSTRIAL (BUSINESS)PARK REFUNDINGBOND (FEDERALLY TAXABLE), SERIES

Interest Rate: Maturity Date: DateofBond: CUSIP No.:

RegisteredOwner: CEDE & CO.

PrincipalAmount:

FORVAlUE RECEIVED,SullivanCounty,Tennessee(the ‘County”) herebypromisesto payto
the registeredowner hereof; hereinabovenamed, or registered assigns, in the manner hereinafter
provided, the principal amount hereinaboveset forth on the maturity datehereinaboveset forth (or upon
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earlier redemptionas set forth herein), andto pay interest(computedon the basisof a 360-dayyearof
twelve 30-daymonths)on saidprincipalamountat the annualrateof interesthereinaboveset forth from
the date hereofuntil saidmaturity date [or redemptiondate], said interestbeingpayableon [October 1,
2015], andsemi-annuallythereafteron the first day of [April] and [October] in eachyearuntil this Bond
matures[or is redeemed]. Both principal hereofand interesthereonare payable in lawful moneyof the
United States of America by check or draft at the principal corporate trust office of

_____ , as registrationagentand payingagent
(the “RegistrationAgent”). The Registration!Agent shall makeall interestpaymentswith respectto this
Bond on each interest payment date directly to the registeredowner hereof shown on the Bond
registrationrecordsmaintainedby the RegistrationAgent asof the closeof businesson the fifteenthday
of the month next precedingthe interestpaymentdate (the “Regular RecordDate”) by check or draft
mailedto such owner at such owner’s addressshownon saidBondregistrationrecords,without, except
for final payment,the presentationor surrenderof this Bond, andall suchpaymentsshall dischargethe
obligationsof the County to the extentof the paymentssomade. Any suchirterestnot so punctuallypaid
or duly providedfor on any interestpaymentdate shall forthwith ceaseto be payableto the registered
owneron the relevantRegularRecordDate; and, in lieu thereof,suchdefaultedinterestshall be payable
to the personin whosenamethis Bond is registeredat the close of businesson the date (the “Special
Record Date”) for paymentof such defaultedinterest to be fixed by the RegistrationAgent, notice of
which shall be given to the ownersof theBondsof the issueof which thisFondis onenot less thanten
(10) daysprior to suchSpecialRecordDate. Paymentof principal of [and premium,if any, on] this Bond
shall bemadewhendueuponpresentationandsurrenderof this Bnndto theRegistrationAgent.

Exceptas otherwiseprovidedhereinor in the Resolution,as hereinafterdefined,this Bondshall
he registeredin thenameof Cede& Co., as nomineeof TheDepositoryTrust Company,NewYork, New
York (“DTC”), which will act as securitiesdepositoryihr the Bonds of the seriesof which this Bond is
one. OneBondfor eachmaturity of the Bondsshall be issuedto DTC andimmobilized in its custody.A
book-entrysystemshall be employed, evidencingownershipof the Bonds in S5,000denominations,or
multiples thereof,with transfersof beneficial ownershipeffectedon therecordsof DTC and the DTC
Participants,as definedin the Resolution,pursuantto rulesandproceduresestablishedby DTC. So long
as Cede & Co., as nomineefor DTC, is the registered owner of the Bonds, the County and the
RegistrationAgent ~ha11treat Cede& Co., as the only owner of the Bonds for all purposesunderthe
Resolution,including receiptof all principal of; [prcmium, if any,]-andintereston the Bonds,receiptof
notices,voting - and requestingor taking or not taking, or consentingto, certainactions hereunder.
Paymentsof principal andinterest[andredemptionpremium, if any,] with respectto the Bonds,so long
as DTC is the only ownerof the Bonds,shall be paiddirectly to DTC or its nominee,Cede& Co. DTC
shall remit such paymentsto Dl’C Participants,and such paymentsthereafter shall be paid by DTC
Participantsto the Beneficial Owners, as defined in the Resolution.Neither the County nor the
RegistrationAgent shall be responsibleor liable for paymentby DTC or DTC Participants,for sending
transactionstatementsor for maintaining,supervisingor reviewing recordsmaintainedby DTC or DTC
I’articipants. In the eventthat (I) DTC determinesnot to continueto actas securitiesdepositoryfor the
Bonds or (2) the County determinesthat the continuation of the hook-entry system of evidenceand
transferof ownershipof the Bondswould adverselyaffect its interestsor the interestsof the Beneficial
Ownersof the Bonds,the Countymay-discontinuethebook-entrysystemwith DTC. If theCounty fails
to identi~anotherqualified securitiesdepositoryto replaceflU C, the Countyshall causethe Registration
Agent to authenticateand deliver replacementBonds in the form of fally registeredBonds to each
Beneficial Owner. Neither the County nor the RegistrationAgent shall have any responsibility or
obligations to any DTC Participantor any Beneficial Owner with respectto (i) the Bonds; (ii) the
accuracyof anyrecordsmaintainedby DTC or any DI C Participant;(ih) thepaymentby DTC or any
Di C Participantof any amount due to any Beneficial Owner in respectof the principal or maturity
amountsof and intereston the Bonds; (iv) the delivery or timelinessof delivery by DTC or any DTC
Participantof anynoticedueto any Beneficial Ownerthatis requiredor permittedunderthe termsof the
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Resolutionto be given to Beneficial Owners,(v) the selectionof Beneficial Ownersto receivepayments
in the eventof anypartial redemptionof the Bonds; or (vi) anyconsentgiven or other actiontakenby
DTC,or its nominee,Cede& Co., asowner.

[Bonds of the issue of which this Bond is one maturingApril 1, through April 1,
inclusive, shall mature without option of prior redemption,and Bonds maturing April 1, and
thereaftershall be subjectto redemptionprior to maturity at theoptionof theCountyonApril 1, and
thereafter,as awhole or in part, at any time, at the redemptionprice ofpar plus interestaccruedto the
redemptiondate.

If lessthanall the Bondsshall be called for redemption,the maturitiesto be redeemedshall be
designatedby the Board of County Commissionersof the County, in its discretion, If lessthanall the
principal amountof the Bonds of a maturity shall be called for redemption,the interestswithin the
maturityto beredeemedshallbe selectedasfollows:

(i) if the Bondsarebeingheldundera Book-EntrySystemby DTC, or a successor
Depository,theamountof the interestof eachDTC Participantin the Bondsto beredeemedshall
-be determinedby DTC, or such successorDepository,by lot or suchothermanneras DTC, or
suchsuccessorDepository,shall determine;or

(ii) if the Bonds are not being held under a Book-Entry Systemby DTC, or a
successorDepository,the Bonds within the maturity to be redeemedshall be selectedby the
RegistrationAgentby lot or suchotherrandommanneras theRegistrationAgent in its discretion
shall cletennine.

[Subject to the credit hereinafter provided, the County shall redeem Bonds maturing
on the redemptiondatesset forth belowopposite

~ to the respectivedollaramountssetforth below
oppositethe respectiveredemptiondatesat a price of parplus accruedinterestthereonto the date of
redemption. DTC, as securitiesdepositoryfor the seriesof Bonds of which this Bond is one, or such
Personas shallthenbe servingas the securitiesdepositoryfor theBonds,shalldeterminethe interestof -

eachParticipantin the Bondsto be rede~thedusingits procedufesgenerallyin useatthat time. If DTC,
or -anothersecuritiesdepositoryis no longerservingassecurities-depositoryfor the Bonds,the Bondsto - -

be redeemedwithin a- maturity shall be selectedby the RegistrationAgent-by lot or suchotherrandom . -;

manneras the RegistrationAgent in -its discretionshall select. -The datesof redemptionandprincipal
amountof-Bondsto--beredeemedonsaiddatesareas-follows: -

- PrincipalAmount - -

- Final Redemption of Bonds
Date - Redeemed

- *Final Maturity

At its option,to be exercisedon or before the forty-fifth (45th) day next precedingany such
redemptiondate, the County may (i) deliver to the RegistrationAgent for cancellationBonds to be
redeemed,in any aggregateprincipal amount desired, and/or (ii) receive a credit in respect of its
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redemptionobligation under this mandatoryredemptionprovision for any Bonds of the maturity to be
redeemedwhich prior to said date have been purchasedor redeemed(otherwise than through the
operationof this mandatorysinking fund redemptionprovision) andcanceledby the RegistrationAgent
and not theretoforeappliedas a credit againstany redemptionobligationunder this mandatorysinking
fund provision. EachBond so deliveredor previouslypurchasedor redeemedshall be creditedby the
RegistrationAgent at 100% of the principal amount thereofon the obligation of the County on such
paymentdateand any excessshall be credited on future redemptionobligationsin chronologicalorder,
andtheprincipal amountof Bondsto be redeemedby operationof this mandatorysinking lUnd provision
shall be accordinglyreduced. The County shall on or before the forty-fifth (45th) day next ~rcceding
eachpaymentdatefurnish theRegistrationAgentwith its certificateindicatingwhetheror not andto what
extentthe provisionsof clauses(i) and (ii) of this subsectionare to be availedof with respectto such
paymentandconfirm that funds for the balanceof the nextsucceedingprescribedpaymentwilt bepaidon

orbeforethenextsucceedingpaymentdate.]

Notice of call for redemption[,whetheroptionalor mandatory,]shallbegivenby theRegistration
Agent not less thanthirty (30) nor morethan sixty (60) days prior to the datefixed for redemptionby
sendingan appropriatenoticeto the registeredownersof the Bondsto be redeemedby first-classmail,
postageprepaid,at the addressesshownon the Bond registrationrecordsof theRegistrationAgentasof
the dateof thenotice; hutneitherfailure to snail suchnoticenor any defectin any suchnotice so mailed
shall affect the sufficiency of theproceedingsfor the redemptionof anyof the Bonds for which proper
notice was given. The notice may statethat it is conditionedupon the depositof moneysin an amount
equalto the amount necessaryto effect the redemptionwith the RegistrationAgent not later than the
redemption date (“Conditional Redemption”). As long as DTC, or a successorDepository, is the
registeredowner of theBonds,all redemptionnoticesshall be mailed by she RegistrationAgent to DIG,
or such successorDepository,as the registeredowner of the Bonds,as andwhenaboveprovided, and
neitherthe Countynor the RegistrationAgent -shall be responsiblefor nailing notices of redemptionto

DTC Participantsor Beneficial Owners. Failure of D]’C, or any successorDepository,to providenotice
to any DTC Participaniwill not affect the validity of suchredemption. from and afier any redemption
date, all llonds calledfor redemnplionshall ceaseto bearinterestif fmumds are availableat theoffice of the
RegistrationAgent for the paymentthereof and if notice has beenduly provided as set forth in the
Resolution,as hereafterdefined. In the caseof a ConditionalRedemption,the failure of the County to
makefundsavailablein partor in whole on or beforethe redemptiondateshallnot constitutean eventof
default, and the RegistrationAgent shall give mimediate-notice to the Depository or the affected
Bondholdersthat the redemptiondid not occurand that ihe Bondscalledfor redemptionandnot so paid
remainoutstanding.] - -

This Bond is transferableby the registeredownerhereofin personor by such owner’s attorney
duly authorizedin writing atthe principal corporatetrustoffice of the RegistrationAgent set forth on the
front sidehereof,hut only in the manner,subjectto limitationsanduponpaymentof the chargesprovided
in the Resolution,as hereafterdefined, and upon surrenderand cancellationof this Bond. Upon such
transfera new- Bond or l3onds of authorizeddenon:iinationsof the sameniriturity andinterest ratefur the
sameaggregateprincipal amount will be issued10 the transfereein exuasigetherefor. The personin
whosenamethis Bond is registeredshall be deemedandregardedas the absoluteownerthereoffor all
purposesand neithertheCounty nor the RegistrationAgent shall be affectedby any noticeto the contrary
whether or not any payments due on the Bond shall be overdue. Bonds, upon surrenderCo the
RegistrationAgent, may, at the option of the registeredowner therecf be exchangedfor an equal
aggregateprincipal amount of the Bonds of the same maturity ir authorized -denomination or
denominations,upon the termsset forth in the Resolution. The RegistrafonAgent shallnot be required
to transferor exchangeany Bond during the period commencingon a Regp~larRecordDateor Speeia]
RecordDate and ending on the correspondinginterestpaymentdateof such Bond[, nor to transferor
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exchangeanyBondafter thenoticecallingsuchBondfor redemptionhasbeenmade,norduringaperiod
followingthe receiptof instructionsfrom the Countytocall suchBond for redemption].

ThisBond is one of a total authorizedissueaggregating$ __________ and issuedby the County
for the purposeof providingfundsto refundthe County’soutstanding[Industrial (Business)ParkBonds,
Series2007,datedJuly 11,2007,maturingApril 1,2018,April 1, 2021,April 1, 2024 andApril 1,2028,
inclusive], underand in full compliancewith the constitutionand statutesof the State of Tennessee,
including Sections9-21-101, et ~g., TennesseeCode -Annotated, andpursuantto a resolution duly
adoptedby theBoardof CountyCommissionersofthe Countyon December15, 2014(the ‘Resolution).

This Bondis payablefromunlimited advaloremtaxes-tobeleviedon all taxableproperly located
within- the County. TheBondsshallbe additionallypayablefrom, but not securedby, paymentsmadeto
the Countyunder the IntergovernmentalFinancing Agreementby and amongthe County, the City of
Kingsport, Tennessee,the City of Bristol, Tennessee,andthe City of Bluff City, Tennessee.For the
promptpaymentof principal of [, premium,if any,J and interest on this Bond, the full faith and credit of
the County are irrevocably pledged. For a more complete statementof the generalcovenantsand
provisionspursuantto whichthisBondis issued,referenceis herebymadeto saidResolution. -

This Bond and the income therefromareexemptfrom all presentstate,county andmunicipal
taxesin Tennesseeexcept(a) inheritance,transferandestatetaxes,(b) Tennesseeexcisetaxeson interest
on the Bondduringthe periodthe Bond is heldor beneficiallyownedby anyorganizationor entity, other
than a sole proprietorshipor generalpartnership,doing businessin the State of Tennessee,and (c)
Tennesseefranchisetaxesby reasonof the inclusion of the book valueof the Bond in the Tennessee
franchisetax baseof anyorganizationor entity, other than asoleproprietorshipor generalpartnership,
doing businessin theStateof Tennessee.

Interest on this Bond will he included in gross income for federal income tax purposes.

It is herebycertified, recited, anddeclaredthat all acts,conditionsandthings requiredto exist,
happenandbe performedprecedentto andin the issuanceof this Bondexist, havehappenedand have
beenperfornied in due time, form andmanneras requiredby law, andthat the amount of this Bond, - -

-togetheri~ithall other indebtednessof the County, does not exceedany limitation -prescribedby the
constitutionandstatutesof theStateof Tennessee. - - - - - - -

IN WITNESSWHEREOF,the Countyhas causedthis Bondto be signedby its County-Mayor
with his manualor facsimile signatureand attestedby its County Clerk with her manualor facsimile -

signatureunder an impressionor facsimile of the corporateseal of the County, all as of the date -

hereinaboveset forth. -- -

SULLIVAN COUNTY

- - - CountyMayor - -

(SEAL) -

ATTESTED:

CountyClerk
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Transferableandpayableatthe

principal corporatetrust office of:

Dateof Registration:

This Bond is one of the issueof Bonds issuedpursuantto theResolutionhereinahnvedescribed.

RegistrationAgent

AuthorizedOfficer -

(FORM OF ASSIGNMENT)

FOR \TALUE RECEIVED, the undersigned sells, assigns, and transfers unto
—~ _____ , whose addressis (Please
insertFederalidentificationor SocialSecurityNumber of Assignee ~__)~ the within Bond
of Sullivan County, Tennessee, and does hereby irrevocably constitute and appoint

attorney,to transferthe said Bond on the recordskept for registrationthereof
with full powerof substitutionin thepremises.

Dated:

NOTICE: The signatureto thisassignmentmust
correspondwith thenameof theregisteredowner
asit appearson the faceof the within Bond iii

everyparticular,without alterationor enlargement
- - or anychangewhatsoever. - -

Signatureguaranthed: - -

NOTICE: Signature(s)mustbeguaranteed - - -

by a memberfinn of aMedallion Program -

aeeeptabletotheRegistrationAgent.

Section7. ~~4ge of tFevenue ndLevSi~?c.‘ihe County, throughits GoverningBody,
shall annually levy andcollect a lax upon all taxableproperty within theCounty, in addition to all other
taxesauthorizedby law, sufficient to payprincipal of; premium, if any, andintereston the Bondswhen
due, and for that purposethereis herebylevied a direct annual tax in such amount as may be found
necessaryeachyear to pay principal andinterestcoming due on the l3endsin saidyear. Principal and
interest falling dueat any time whenthereareinsufficient finds from this tax levy on handshall be paid
from the currentflmds of the Countyandreimbursementthereforshall be madeout of the taxeshereby
providedto be levied whenthe sameshall havebeencollected. The tax hereinprovidedmay bereduced
to theextentof any paymentsmadeto the CountyundertheIntergovernmentalFinancingAgreement,any
appropriationsfrom otherfunds, taxesandrevenuesof the County,to thepaymentof debtserviceon the
Bonds.
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Section8. ProjectCovenants.The Countycovenantswith the ownersof theBondsas follows:

(a) The Industrial Park has not and will not be developedor disposedof in a mannerwhich
will violate thelaws,statutesor Constitutionof the Stateof Tennessee.

(b) Thenetproceedsofany saleof all or anyportionof theIndustrial Parkshall be deposited
in a special fund to be used to payprincipal of or interest on the Bondsor used to reimbursethe debt
servicefund of theCounty.

(c) The Countywill complywith all requirementsandconditionsof the Certificateof Public
PurposeandNecessityin the acquisitionof landfor and the developmentof the Industrial Park andthe
saleof thelandtherein.

(d) The total bondedindebtednessof the County outstanding,including the Bonds hereby
authorized,solely for the purposesauthorizedby Sections13-16-201 to 13-16-207,inclusive, and7-55- -

101 to 7-55-li, inclusive,TennesseeCodeAnnotated,as amended,shall not exceedtenpercent(10%) of
thetotal assessedvaluationof the propertyin the Countyas ascertainedby the lastcompletedassessment. -

Section 9. Saleof Bonds. -

(a) TheBondsshall be offeredfor public sale,as requiredby law, in oneor more series,ata
priceof not lessthanninety-ninepercent(99%) of par,plus accruedinterest,as a whole or in part from
timeto time as shall bedetenninedby theCountyMayor.

(b) TheBonds,or any seriesthereof; shall be sold by delivery of bids via physicaldelivery,
mail, fax, or telephoneor by electronic bidding means of an Internet bidding service as shall be
determinedby theCountyMayor.

(c) If theBondsaresold in morethanone series,the CountyMayor is authorizedto causeto
be sold in eachseriesanaggi~egateprincipalamountof Bondslessthanthatshownin Section4 hereoffor
each-series,so longas thetotal aggregateprincipal amountof all series issueddoesnot exceedthe total -

aggregateofBondsauthorized-tobeissuedherein. - - - -

(d) The CountyMayor is fUrther authorizedwith respectto eachseriesof Bondsto: -

- (1) changethe dateddateof the Bondsor any seriesthereof,to a dateotherthanthe

dateof issuanceof the Bonds; - - . -

(2) changethedesignationof theBonds,or anyseriesthereof; to adesignationother -

than “Industrial (Business)ParkRefundingBonds(FederallyTaxable)”and to specifythe series
designationof theBonds,o~anyseriesthereof; -

(3) changethefirst interestpaymentdateonthe Bondsor anyseriesthereofto adate
otherthanOctober 1, 2015,providedthat suchdateis not laterthantwelvemonthsfromthedated
dateof suchseriesofBonds;

(4) adjustthe principal and interestpaymentdatesand the maturity amountsofthe
Bonds,or any seriesthereof,provided that (A) the total principal amount of all seriesof the
Bonds does not exceedthe total amount of Bonds authorizedherein necessaryto refund the
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RefundedBonds;and (B) the final maturity date of eachseriesshall not exceedthe endof the
fiscal yearof the final maturity of the OutstandingBondsrefundedby suchseries;

(5) adjust the County’s optional redemption provision.s of the Bonds including
making the Bondsnon-callableprior to maturity, providedthat thepremiumamountto hepaid on
Bondsor anyseriesthereofdoesnot exceedtwo percent(2%) of theprincipal amountthereof;

(6) to refinance less than all of the Outstanding Bondsto maximizethe objectivesof
refinancingthe OutstandingBonds;

(7) sell the Bonds, or any series thereof, or anymaturities thereofas TermBonds
with mandatoryredemptionrequirementscorrespondingto the maturities set forth hereinor as
otherwisedeterminedby the CountyMayor, as sheshall deemmostadvantageousto theCounty;
and

(8) to causeall or a portion of the Bonds to be insured by a bond insurancepolicy
issuedby anationally’ recognizedbond insurancecompanyif suchrnsuranceis requestedandpaid
for by thewinningbidderof theBonds,or anyseriesthereof

(e) The CountyMayor is authorizedto sell the Bonds,or any seriesthereof,simultaneously
with any other Bonds or notes authorizedby resolution or resolutionsof the GoverningBody. The
County Mayor is further authorized to sell the Bonds, or any seriesthereof; as a single issue of Bonds
with any other Bonds with substantiallysimilar terms authorizedby resolution or resolutionsof the
GoverningBody, in oneor moreseriesas he shall deemto he advantageousto the Countyand in doing
so, the County Mayor is authorizedto changethe designationof the Bondsto a designationother than
“industrial (Business) Park RefundingBonds (Federally Taxable)”; provided, however, that the total
aggregateprincipal amountof combinedBondsto he sold does not exceedthe total aggregateprincipal
amount of Bondsauthorizedby this resolutionor I3ondsauthorizedby any other resolutionor resolutions
adoptedhy the GoverningBody.

(f) TheCounty Mayor is authorizedto awardthe Bonds;or any serie~thereof,in each ease
to the bidder whosebid resultsin tire lowesttrueinterestcostto the County,providedthe rateor rateson
the Bonds-do not exceedthe maximumrate pennittedby applicableTennesseelaw at the tune of the

- issuanceof the Bondsor any seriesthereof. The.awardof the Bondsby the CountyMayor to the lowest
bidder shall be binding on the County,andno furtheractionof the Go~erningBody with respectthereto
shall berequired. If permittedin the noticeof sale for the Bonds,or anyseriesthereof:(i) the successful
bidder mayrequestthat the Bonds, or anysuch seriesthereof,be issuedin the form of fully registered
certificatedBondsin thenameof the successfulbidderor as directedby thesuccessfulbidder, in lieu of
registrationusingthe I~ook-EntrySystem,and (ii) the successfulbidderany assignits right to purchase
the Bonds, or any series thereof, to a third party provided, however,that upon such assignment,the
successfulbidder shallremainobligatedto performall obligationsrelatinginthepurchaseof theBondsas
the successfulbidder, includingthe delivery of a good fiiith deposit,the enecutionof requireddocuments
andthe paymentof the purchaseprice, if suchsuccessfulbidder’sassigneedoesnotperform any of such
obligations.

(g) The County Mayor and County Clerk are authorized to cause the Bonds to be
authenticatedanddeliveredby theRegistrationAgentto the successfulbidder,or as the successfulbidder
directs,and to execute,publish,anddeliver all certificatesanddocumentsincluding anofficial statement
and closing certificates,as they shall deemnecessaryin connectionwith the sale and delivery of the
Bonds. The CountyMayor is heiebyauthorizedto enterinto a contractwith the FinancialAdvisor, for
financialadvisoryservicesin connectionwith the saleof the Bondsand to enterinto a contractwith Bass,
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Berry & Sims PLC to serve as bond counselin connectionwith the Bends in substantiallythe form
presentedas Exhibit C, with suchchangesasmay be approvedby the CountyMayor as evidencedby his
executionthereof

(h) The form of the Bondset forth in Section 6 hereof,shall be conformedto reflect any
changesmadepursuantto this Section9 hereof.

(i) No Bonds shall be issuedas “balloon indebtedness”under TennesseeCode Annotated,
Section 9-21-134,exceptupon receiptof approval of the Director of State and Local Financeunless
otherwiseexempt.

Section10. Dispositionof BondProceeds.

(a) The proceedsof the saleof eachseriesof the Bonds shall be appliedby the Countyas
follows:

(i) all accruedinterest, if any, shall be depositedto the appropriatefund of the
County to be used to pay intereston the Bonds on the first interestpaymentdate following
delivery ofthe Bonds;

(ii) an amount,which togetherwith legally availablefinds of the County, if any, and
investmentearningsthereon,will be sufficient to payprincipal of:,premium, if any, and interest
on the RefundedBondsuntil andthroughthe redemptiondatethereforshallbe transferredto the
EscrowAgent under the Refunding EscrowAgreementto be depositedto the EscrowFund
establishedthereunderto be heldandappliedasprovidedtherein;and

(iii) the remainderof the proceedsof the sale of the Bondsshall he usedto pay the
costs of issuanceof the Bonds, including necessarylegal, accounting and fiscal expenses,
printing, engraving, advertising and similar expenses,bond insurance premium, if any,
administrative and clerical costs, rating agency fees, Registration Agent fees, and other
miscellaneousexpensesincurredin connectionwith the issuanceand sale of theBonds

- (b) In accordancewith state law, the various department-headsresponsiblefor the fund or
funds receivingand disbursingfundsare herebyauthorizedto amendthe budgetof the proper fund or
funds for the -receipt of proceeds from the issuanceof the obligationsauthoriiedby this resolution
including bond proceeds,accruedinterest, reofferingpremiumandother receiptsfrom this transaction.
The departmentheadsresponsible-for the fbnd or funds are further authorizedto. amendthe proper
budgetsto reflect theappropriationsandexpendituresof thereceiptsauthorizedby thisresolution.

Section11. Official Statement. The CountyMayor, the Director of AccountsandBudgets,
andthe CountyClerk, or any of them, areherebyauthorizedanddirectedto provide for thepreparation
anddistribution,whichmay includeelectronicdistribution,of aPreliminaryOfficial Statementdescribing
the Bonds. After bids have beenreceivedand the Bonds havebeenawarded,the CountyMayor, the
Director of Accountsand Budgetsandthe County Clerk, or any of them,shall makesuchcompletions,
omissions, insertionsand changesin the Preliminary Official Statement not inconsistent with this
resolution as arenecessaryor desirableto completeit as a final Official Strtementfor purposesof Rule
lSe2-l2(e)(3)of the SecuritiesandExchangeCommission.The CountyMayor, theDirectorof Accounts
andBudgetsandthe CountyClerk, or any of them, shall arrangefor the delivery to the successfulbidder
on the Bondsof-areasonablenumberofcopiesof the Official Statementwithin sevenbusinessdaysafter
the Bonds havebeen awardedfor delivery, by the successfulbidder on the Bonds, to each potential
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investor requestinga copy of the Official Statementand to each persento whom such bidder and
membersof his bidding groupinitially sellthe Bonds.

The CountyMayor, the Directorof Accountsand Budgetsand the CountyClerk, or anyof them,
are authorized,on behalfof the County, to deem the Preliminary Official Statementand the Official
Statementin final form, eachto be final as of its dale within the meaningof Rule l5c2-l2(h)(l), except
for the omissionin the PreliminaryOfficial Statementof certainpricing and other information allowedto
he omitted pursuantto such Rule l5c2-12(b)(l). ihe distribution of tue Freliminary Official Statement
and the Official Statementin final form shall be conclusiveevidencethateach hasbeendeemedin final
form as of its date by the Countyexceptfor the omissionin the PreliminaryOfficial Statementof such
pricing andotherinformation.

If the winning bidder or its purchaseror assigneedoesnot intend to reoffer the Bonds to the
public as evidencedby acertificateexecutedby the winning bidderandlor its purchaseror assignee,then
an Official Statementis authorized,but not required,as shall he deternrinedby the CountyMayor in
consultationwith theFinancialAdvisor andBondCounsel.

Section 12. RefundingEscrowAgreement. For thepurposeof providing for the paymentof the
principal of, premium,if any, andintereston the Refundedl3onds,the CountyMayor is herebyauthorized
and directedto executeand the County Clerk to atteston behalfof the County, the RefundingEscrow
Agreementwith the EscrowAgent andto depositwith the EscrowAgent the amountsto beusedby the
EscrowAgent to purchaseGovernmentSecuritiesas providedtherein;provided, however,that the yield
on such investmentsshall be determinedin such mannerthat none of the RefundedBonds will be an
“arbitragebond’ within the meaningof Section 148 (a) of the Code. Theform of theRefundingEscrow
Agreementpresentedto this meetingandattachedheretoas ExhihiLi) is herebyin all respectsapproved
and the County Mayorand the County Clerk are herebyauthorizedanddirected to executeanddeliver
sameon behalfof the County in substantiallythe form thereofpresentedto this meeting,or with such
changesas may be approvedby theCountyMayor andCountyClerk, theirexecutionthereofto constitute
conclusiveevidenceof their approvalof all such changes. The EscrowAgent is herebyauthorizedand
directedto hold andadministerall funds depositedin trust for the paymentwhen due of principal of,
premium, if any, and intereston the RefundedBonds andto exercisesuch duties as set forth in the
RefundingEscrowAgreement. - - -

Section13. Notice of Refundingan~j~&igntion.Prior to theissuanceof the Bonds,or any
seriesthereof,if required,noticeof the County’s intentionto refundthe RefundedBonds,shall he given
by the registrationagentfor the RefundedBondsto be mailedby first-classmail, pbstageprepaid,to the
registeredholders thereof, as of the date of the notice, as shown on the Bond registrationrecords
maintainedby such registration agent of said RefundedBonds. Such notice shall he in the form
consistentwit-li applicablelaw. The CountyMayor, theDirector of Accountsand Budgetsand the County
Clerk, or any of them, is hereby authorizedand directed to authorizethe registration agentof said
RefundedBondsto give suchnoticeon behalfof the County in accordancewith thisSection and to give
noticeof redemptionin accordancewith theresolutionauthorizingthe RefundedI3onds.

Ss&ttnn 14. i~ghgrg~AniSnti.bfacn2JL2flb0fl~If time County shall pay and dischargethe
indebtednessevidencedby anyof theBondsin anyoneormoreof the following ways, to wit:

(a) Bypayingor causingto he paid,by depositof sufficientfunds as andwhenrequiredwith
the RegistrationAgent, the principal of andintereston suchBondsas andwhenthe samebecomedueand
payable;
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(b) By depositingor causingto bedepositedwith any trustcompanyor financial institution
whose depositsare insuredby the FederalDepositInsuranceCorporationor similar federal agencyand
which hastrustpowers(“an Agent”; which AgentmaybetheRegistrationAgent)in trustor escrow,on or
beforethe dateof maturity or redemption,sufficientmoneyor FederalObligations,as hereafterdefined,
the principal of and intereston which, whendue andpayable,will providesufficient moneysto pay or
redeemsuchBonds andto pay interestthereonwhendueuntil the maturityorredemptiondate(provided,
if suchBondsare to be redeemedprior to maturity thereof,propernoticeof suchredemptionshall have
beengivenor adequateprovisionshallhavebeenmadefor thegiving of suchnotice);

(c) By deliveringsuchBondsto theRegistrationAgent, for cancellationby it;

and if the County shall also pay or causeto bepaid all other sums payablehereunder by the Countywith
respectto suchBonds,or makeadequateprovisiontherefor,andby resolution of the Governing Body
instructany suchAgentto payamountswhenandasrequiredto the RegistrationAgent for the payment
of principal of andintereston suchBondswhendue,thenand in thatcasethe indebtednessevidencedby
suchBondsshallbe dischargedandsatisfiedandall covenants,agreementsandobligationsof the County
to the holdersof suchBondsshallbe fully dischargedandsatisfiedand shall thereuponcease,terminate
andbecomevoid.

If the County shall pay anddischargethe indebtednessevidencedby any of the Bondsin the
mannerprovided in either clause (a) or clause (b) above, then the registeredownersthereof shall
thereafterbeentitled only to paymentout of themoneyor FederalObligationsdepositedas aforesaid.

Exceptas otherwiseprovided in this Section,neitherFederalObligationsnor moneysdeposited
with the RegistrationAgent pursuantto this Section nor principal or interestpaymentson any such
FederalObligationsshall be withdrawn or usedfor any purposeotherthan,andshallbe held in trust for,
the paymentof the principal and interest on said Bonds; provided that any cashreceivedfrom such
principal or interestpaymentson suchFederalObligationsdepositedwith the RegistrationAgent, (A) to
the extentsuchcashwill not be requiredatany timefor suchpurpose,shallbepaidoverto theCountyas
receivedby the RegistrationAgentand(B) to the extentsuchcashwill be requiredfor suchpurposeat a
later date,shall, to the extentpracticable,be reinvestedin FederalObligationsmaturingat timesandin
amountssufficienttopaywhenduetheprincipal andinterestto becemedue on saidBondson or prior to

-such -redemptiondate or maturity date thereof, as the casemay be, and interestearnedfrom such
- reinvestmentsshallbe paidoverto the County,as receivedby the RegistrationAgent. For the purposes

of this Sectiori,FederalObligationsshall meandirect àbligationsof, or obligations,theprincipal of and
- intereston which areguaranteedby, the UnitedStatesof America,or any4gencythereof,obligationsof

- any agencyor instrumentalityof the UnitedStatesor anyotherobligationsat the time of the purchase
- thereof.arepermittedinvestmentsunderTennesseeLaw for thepurposesdescribedin this Section,which -

Bonds or other obligatiOns shall not be subject to redemptionprior to their maturity other than at the
option of theregisteredownerthereof.

Section 15. ContinuingDisclosure. TheCountyherebycovenantsandagreesthat it will provide
annual- financial informationand màthrial eventnoticesas requiredby Rule 15c2-l2 of the Securities
ExchangeCommissionfor the Bonds. The CountyMayor is authorizedto executeat the Closing of the
saleof theBonds,anagreementfor the benefitof andenforceableby the ownersof the Bondsspeci~’ing
the detailsof the financial information and material eventnotices to be provided and its obligations
relatingthereto. Failureof theCountyto complywith theundertakinghereindescribedandto bedetailed
in saidclosingagreement,shall not be a defaulthereunder,but any suchfailureshallentitle the owneror
ownersof any of theBonds to takesuchactionsandto initiate suchproceedingsas shall benecessaryand
appropriateto causethe County to comply with their undertakingas set forth herein and in said
agreement,includingtheremediesof mandamusandspecific performance.
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Section 16. ~plution a Contract. The provisions of this resolution shall constitutea
contractbetweenthe Countyandtheregisteredownersof the Bonds,andafter the issuanceof the Bonds,
no change,variation or alterationof any kind in the provisionsof this resolutionshall be madein any
manneruntil suchtimeas theBondsandinterestduethereonshall havebeenpaid in full.

Section 17. ~pparaj~jjit . Ifany section,paragraphor provisionof this resolutionshall he held to
be invalid or unenforceablefor anyreason,the invalidity or unenforceabihtyof suchsection,paragraphor
provisionshall notaffectany of theremainingprovisionsof thisresolution.

Section 18. Repealof Conflicting ResolutionsandEffective_Date. All otherresolutionsand
orders,or partsthereof,in conflict with the provisionsof thisresolutionare, to theextent of suchconflict,
herebyrepealedandthis resolutionshallbe in immediateeffect from andafter its adoption.

Adoptedandapprovedthis 5~dayof December,2014.

CountyMayor
ATTEST:

CountyClerk
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STATE OF TENNESSEE )

COUNTY OFSULLW~

I, JeannieGammon,certi& that I am the duly qualified and acting County Clerk bf Sullivan

County, Tennessee,andas suchofficial I fbrthercerti& thatattachedheretois acopyof excerptsfrom the

minutesof a regularmeetingof the governingbody of theCountyheldonDecember15, 2014;thatthese

minuteswerepromptly andfully recordedandareopento public inspection;that I havecomparedsaid

copy with the original minuterecordof saidmeetingin my official custody;andthat saidcopy is atrue,

correctandcompletetranscriptfrom saidoriginal minute record insofaras saidoriginal recordrelatesto

the refundingof certainof the County’soutstandingIndustrial (Business)Park RefundingCapitalOutlay

Bonds (FederallyTaxable).

WITNESSmy official signatureandsealof saidCountythis 15thdayof December, 2014.

(SEAL)
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EXHIBIT B

PRELIMINARY DEBT SERVICEESTIMATE AND ESTIMATED COSTSOF ISSUANCE

Debt ServiceSchedule

Date
0~r30.~15
0630/2016
06130:2017
061302012
06130.2019
06/302020
063012021
0613012022
061302023
0610:2024
06/302025
06130202.6
06/30.2027
06130:2028

Principal

75,000.00
110,000.00
515,000.00
500,000.00
515,000.00
530,000.00
540,000.00
5.55,000.00
570,000.00
585,000.00
620,000.00
630,000.00
640.000.00

Coupon

1ii0,~
1.680%
2.100%
2.510%
2.620%
~50%
3.140%
3.530%
3.530%
3.530%
3.650%
3.650%
3.650%

interest

2343S3.63
2.00554.00

19fl06.00
128,291.00
175,741.00
161539,00
146,304.00
129342.00
109,75650
29,635.50
68,955.00
46,355.00
23.360,00

Total P÷t

309,323.63
310)54.00
714,106.00
681291.00
690,741.00
691,939.00
686,304.00
624,348.00
679,756.50
674,635.50
628,935.00
676355.00
663,360.00

Total S6,385,000.00 - S1,1’74,l~&63 S8,1~9,15&63
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EXHIBIT C

FORM OF ENGAGEMENT LEUER

LEUERHEADOF BASS, BERRY& SIMSPLC

December , 2014

Sullivan County,Tennessee
3411 Highway 126
Blountville, Tennessee37617
Attention: RichardS. Venable,CountyMayor

Re: Issuance of Approximately $6,385,000in Aggregate Principal Amount of

Industrial (Business)Park Refunding Bonds (Federally Taxable).

Dear Mayor Venable:

The purposeof this engagementletter is to set forth certainmattersconcerningthe serviceswe
will perform as Bond counsel to Sullivan County, Tennessee(the “Issuer”), in connectionwith the
issuanceof the above-referencedBonds (the ‘Bonds’). We understandthat the Bondsarebeing issued
for the purposeof providing funds necessaryto refinanceall or a portion of certainof the Issuer’s
outstandingBonds andto paycosts of issuanceof the Bonds,as morehilly set forth in the resolution
adoptedby the CountyCommissiononDecember15, 2014, We furtherunderstandthat theBondswill be
soldat a competitivepublic sale.

SCOPEOFENGAGEMENT

In this engagement,weexpectto performthe following duties:

1. . ‘ Subjectto thecompletionof proceedingsto oursatisfaction,renderour legalopinion (th~
Bdnd’Opinion) regardingthe validity and.bindingeffect of the Bonds, the sourceof
paymentandsecurityfor the Bonds,andthe inclusionof intereston the Bonds in gross
incomefor federalincometax purposes.

2. ‘Prepareandreview documentsnecessaryor appropriatefor the authorization,issuanceanddeliveryof theflonds, coordinatethe authorizationandexecutionof suchdocuments,
andreviewenablinglegislation. .

3. Assist the Issuer in seeking from other govenunentalauthorities such approvals,
permissionsand exemptionsas wedeterminearenecessaryor appropriatei~connection
with the authorization,issuance,and delivery of the Bonds,exceptthat we will not be
responsiblefor anyrequiredblue-skyfilings.

4. Reviewlegal issuesrelatingto the structureof theBondissue.

5. Draft those sectionsof the official statementto be disseminatedin connectionwith the
saleof the Bonds,describingthe BondOpinion, thetermsof andsecurityfor the Bonds,
andthetreatmentof theBondsandinterestthereonunderstateandfederaltax law.
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6. Assist the Issuer in presenting informationto Bondratingorganizationsandprovidersof
credit enhancementrelating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepare and reviewthe noticeof sale pertainingto the competitivesale of the Bonds, if
any, andreviewthe Bond purchaseagreement,if soldatnegotiatedsale.

Our BondOpinion will be addressedto the Issuerand ~vil!be deliveredby us on the dale the
Bondsareexchangedfor their purchaseprice(the “Closing”).

The Bond Opinion will be basedon factsandlaw existingas of its date. In renderingour Bond
Opinion,we will rely upon the certifiedproceedingsandothercertificationsof public officials andother
personsfurnishedto us without undertakingto veri~’the sameby independentinvestigation,andwe will
assumecontinuing complianceby the Issuer with applicablelaws relating to the Bonds. During the
courseof this engagement,we will rely on you to provideuswith completeandtimely informationon all
developmentspertainingto any aspectof theBondsand theirsecurity. We understandthatyou will direct
membersof your staffandotheremployeesof the Issuerto cooperatewith us in thisregard.

Our dutiesin tlus engagementare limited to thoseexpresslyset forth above. Among otherthings,
ourdutiesdo not include:

a. Except as describedin paragraph(5) above,

1) Assisting in the preparationor review of an official statementor any

otherdisclosuredocumentwith respectto the Bonds,or

2) Performing an independentinvestigation to determine the accuracy,
completenessor sufficiencyof any suchdocument,or

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

a) Do not containanyuntnaestatementof amaterial factor

b) Do not omit to state a material fact necessaryto make the
statementscontainedtherein, in light of thecircumstancesunder,
whichtheywerethade,notmisleading.

b. Preparingrequestsfor tax rulings from theInternal RevenueService,or no action
lettersfroanthe SecuritiesandExchangeCommission.

c. Preparingblue sky or investmentsurveyswith respectto the Bonds.

d. Drafting stateconstitutionalor legislativeamendments.

c. Pursuingtest casesor otherlitigation, (suchas contestedvalidationproceedings).

f. Making aninvestigationor expressingany view asto the creditworthinessof the
Issueror theBonds.
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g. Opining on any continuing disclosureundertakingpertainingto the Bonds or,
after Closing, providing advice concerningany actions necessaryto assure
compliancewith anycontinuingdisclosureundertaking.

h. Representingthe Issuerin Internal RevenueServicee,caniinationsor inquiries,or
SecuritiesandExchangeCommissioninvestigations.

i. Addressing any other matternot specifically set forth abovethat is not required
to renderourBondOpinion.

ATTORNEY-CLIENTRELATIONSHIP

Upon executionof this engagementletter, the Issuer will be our client and an attorney-client
relationshipwill exist betweenus. We assumethat all otherpartieswill retainsuchcounselas they deem
necessaryandappropriateto representtheir interestsin this transaction. We furtherassumethatall other
partiesunderstandthat in this transactionwe representonly the Issuer, we arenot counselto any other
party, andwe are not acting as an intermediaryamongthe parties. Our servicesas Bondcounselare
limited to thosecontractedfor in this letter; the Issuer’sexecutionof thisengagementletterwill constitute
an acknowledgmentof those limitations. Our representationof the Issuerwill not affect, however,our
responsibilityto renderan objectiveBondOpinion. Pleasenotethat, in our representationof the Issuer,
wewill not actas a “municipal advisor”, as suchterm is definedin the SecuritiesExchangeAct of 1934,
asamended.

Our representationof the Issuer andthe attorney-clientrelationshipcreatedby this engagement
letter will be concludedupon issuanceof the Bonds. Nevertheless,subsequentto Closing,we will mail
the appropriateInternal RevenueServiceForms8Q3~~Q,andprepareanddistribute to the participantsin
thetransactionatranscriptofthe proceedingspertainingto theBonds,

As you areaware,our firm representsmanypolitical subdivisions,companiesandindividuals. It
is possiblethat duringthe time that we are representingthe Issuer,one or more of our presentor ftature
clientswill havetransactionswith theIssuer. It is alsopossiblethatwe maybe askedto represent,in an
Unrelatedmatter,one or moreof the e~itifiesinvolved,in the issuanceof the Bonds. We do not believe
suchrepresentation,if.it occurs,will adverselyaffect.our ability to representyOuasprovidedin this letter,
eitherbecausesUch matterswill’be sufficiently different froth the issuanceof theBohdsas to makesuch
represehtationsnot adverseto our representationof you, or becausethe potential for such adversity is
remote or minor and outweighedby the considerationthat it is unlikely that advicegiven to the other
clientwill berelevantto anyaspectof theissuanceof theBonds.Executioaof this letterwill signi~’the
Issuer’s consentto our representationof others consistentwith the circumstancesdescribedin this.
paragraph.

FEES

Basedupon: (i) our current understanding’of the terms, structure, size and scheduleof the
financingrepresentedby the Bonds; (ii) the dutieswe will undertakepursuantto this engagementletter;
(iii) the time we anticipatedevoting to the financings;and (iv) the responsibilitieswe will assumein
connectiontherewith,we estimatethat our fee will be $14,000for the Boivis. Our feesmay vary: (a) if
the principal amountof Bonds actuallyissueddifferssignificantly from the amountsstatedabove; (b) if
material changesin the structureor scheduleof the respectivefinancing~occur; or (e) if unusualor
unforeseencircumstancesarisewhich requirea significant increasein our time or responsibility. If, at
any time, we believe that circumstancesrequire an adjustmentof our original fee estimates,we will
adviseyou andprepareandprovide to you an amendmentto this engagementletter. The fees quoted
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above will include all out-of-pocket expensesadvancedfor your benefit, such as travel costs,
photocopying,deliveries, long distance telephonecharges, telecopiercharges, filing fees, computer-
assistedresearchandotherexpenses.

If, for any reason,the financingrepresentedby the Bonds is completedwithout the delivery of
our Bond Opinion as Bond counselor our servicesare otherwiseterminated,we will expect to be
compensatedat our normal rates for the thue actually spent on your behalf plus client chargesas
describedaboveunlesswe havefailed to meetour responsibilitiesunderthis engagement,hut in no event
will our feesexceedthe amountslatedabove.

RECORI)S

At your request,papersand propertyfurnishedby you will be returnedpromptlyupon receiptof
paymentfor outstandingfeesandclient charges. All goods,documents,records,andotherwork product
and property producedduring the performanceof this engagementare deemedto be Issuer’s property.
We agreeto maintain documentationfor all chargesagainst the Issuer. Our books, records, and
documents,insofaras they relateto work performedor money receivedunderthis engagement,shall be
maintainedfor a periodof three(3) frill yearsfrom the respectiveClosingsandwill besubjectto audit, at
anyreasonabletime andupon reasonablenoticeby the Issueror its duly appointedrepresentatives.

OTHER MATTERS

We havenot retainedany personsto solicit or securethis engagementfrom the Issuerupon an
agreementor understandingfor a contingent commission,percentage,or brokeragefee. We havenot
offered any employeeof the Issber a gratuity or an offer of employment in connection with this
engagementandno employeehas requestedor agreedto accepta gratuity or offer of employmentin
connectionwith this engagement.

Any modification or amendmentto this EngagementLetter must be in writing, executedby us
andcontainthe signaturesof the Issuer. The validity, constructionand effect of this Engagementletter
andany and all extensionsandlor modificationsthereofshall be governedby the law~of the State of
Tennessee~To the extentpermittedby applicablelaw, any action betweenthepartiesarising from this
EngagementLettershallbemaintainedin the stateOr federalcourtsof DavidsonCounty,Tennessee.

CONCLUSION

If the foregoingtermsareacceptableto you, pleaseso indicateby returningthe enclosedcopy of
this engagementletterdatedandsignedby an authorizedofficer, retainingtheoriginal for your tiles. We
look forwardto working with you.

SULLIVAN, ‘fENNESSEE: BASS, BERRY& SiMS PLC:

By: ____________ By: ____ ________

Richard S. ~‘enable,CountyMayor KarenS. Neal, Member
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EXHIBIT D

FORM OF REFUNDINGESCROWAGREEMENT

This RefundingEscrowAgreementis madeandenteredinto as of the_____ day of _________

2014 by and betweenSullivan County, Tennessee(the “County”), and _______________________
____________________ ____________ (the“Agent”).

WITNESS E T H:

WHEREAS,the Countyhaspreviouslyissuedits Industrial (Business)ParkBonds,Series2007,
dated July 11, 2007, maturing April 1, 2018, April 1, 2021, April 1, 2024 and April 1, 2028 (the
“OutstandingBonds”); and

WHEREAS,the Countyhasdeterminedto provide for therefinancingof the OutstandingBonds
by depositingin escrowwith theAgentfundsas hereinprovided; and

WHEREAS,in orderto obtainaportionofthe fundsto beappliedas hereinprovided,theCounty
has authorizedand issued its Industrial (Business) Park Refunding Bonds, Series2014, (Federally
Taxable”)(the“RefundingBonds”); and

WHEREAS, a portion of the proceedsderived from the sale of the RefundingBonds will be
deposited,along with other availablemoniesof the County, in escrowwith the Agent hereunderand
applied asherein provided; and

WHEREAS, in order to createthe escrowhereinabovedescribed,providefor the depositof a
portion of proceedsof 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 OutstandingBonds,the
partiesheretodo herebyenterinto thisAgreement.

NOW, THEREFORE,the County, in considerationof the foregoingand the mutual covenants
hereinset forth, doesby thesepresentsherebygrant,warrant, demise,release,convey, assign,transfer,
alien, pledge,setover andconfirm, to the Agerit, Sdto its successorsherender,andto it andits assigns
forever,in escrow,~ll and,singularthepropertyhereinafterdescribedto Wit:

DIVISION I
All right, title and interest of the County in and to $ . (consistingof $_________

derivedfrom the proceedsof the saleof the RefundingBondsand$_________ otheravailablemoniesof
the County).

DIVISION II
Anyandall otherpropertyof everykind andnaturefromtime to tinehereafter,by delivery or by

writing of anykind, conveyed,pledged,assignedor transferredin escrowhereunderby the Countyor by
anyonein its behalfto theAgent,which is herebyauthorizedto receivethesameatanytimeto beheld in
escrowhereunder.
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DIVISION III
All property that is by the expressprovisionsof this Agreementrequiredto be subject to the

pledgehereofandany additionalpropertythat may, from time to time hereafter,by deliveryor by writing
of any kind, be subjectto the pledgehereof; by the County or by anyonein its behalf; andthe Agent is
herebyauthorizedto receivethe sameat anytime to be heldin escrowhereunder.

TO IIAVE AM) ‘JO HOLD, all and singular, the escrowedproperty, including all additional
propertywhich by thetermshereofhasor may becomesubjectto this Agreemeni,unto the Agent, andits
successorsandassigns,forever.

ARTICLE I

DEFINITIONS AND CONSTRUCTION

SECTION 1.01. Definitic_tions. In addition to words and terms elsewheredefined in this
Agreement,the following words andterms as usedin thisAgreementshall havethe following meanings,
unlesssomeothermeaningis plainly intended:

“Agent” means its
successorsandassigns,

“Agreement” meansthis RefundingEscrowAgreement,datedas of the date of the Refunding
Bonds,betweentheCountyandtheAgent.

“County” meansthe SullivanCounty, Tennessee.

“EscrowFund” shall havethemeaningascribedto it in Section2.01 hereof.

“Escrow Property”, “escrow property” or “eserowedproperty” meansthe property, rights and
interestof the County that are describedin Divisions 1 through III of this Agreementand hereinabove
conveyedin escrowto the Agent.

“Outstanding Bonds” hasthe meaningsin the recitals hereto.

“Refunding Bonds” hasthe meaningsin therecitalshereto.

“Written Request”shallmeana requestin writing signedby the PointyMayor of the County or

by any otherofficer or official of theCountyduly authorizedbytheCountyto act in her place.

SECTION 1.02. Constniciioll. Wordsof themasculinegendershall he deemedandconstruedto
includecorrelativewordsof thefeminine andneutergenders.Words importingthe singularnumbershall
includethe plural numberandvice versaunlessthe contextshall otherwheindicate. The word “person”
shall include corporations,associations,natural personsand public bodies unless the context shall
otherwiseindicate. Referenceto apersonoilier thana naturalpersonshallinclude its successors.

ARTICLE II

ESTABLISHMENTAN) ADMINISTRATION OF FUNDS

SECTION 2.01. ~ The County hereby creates and

establisheswith the Agent a specialand irrevocableescrow composedof the EscrowedPropertyand
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hereby deposits with the Agent and the Agent hereby acknowledgesreceipt 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 constituteafund to beheld by theAgent asapart ofthe
EscrowedPropertycreated,established,andgovernedby this Agreement.

SECTION 2.02. Investmentof Funds. The moniesdescribedin Section2.01 hereofshall be
heldor investedasfollows:

(i) the amount of $____________ shall be used to purchase the Government
Securitiesdescribedon Exhibit B attached hereto; and

(ii) theamountof $ shallbe heldas cashin anon-interest-bearingaccount.

Except as provided in Sections2.04 and 2.06 hereof; the investmentincome from the Government
Securitiesin the EscrowFund shall be credited to the EscrowFund 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
Securitiesacquiredhereunderexceptasprovidedherein.

SECTION2.03. Disyositionof EscrowFunds. The Agentshall without furtherauthorization
or direction from the Countycollect the principal on the GovernmentSecuritiespromptly as the same
shall fall due. Fromthe EscrowFund, to the extent that moniesthereinare sufficientfor suchpurpose,
the Agent shall make timely paymentsto the properpayingagentor agents,or their successors,for the
OutstandingBonds of monies sufficient for the paymentof the principal of and interest on the
OutstandingBonds as the sameshall becomedue and payable. Amounts and datesof principal and
interestpaymentsandthe nameandaddressof thepayingagentwith respectto theOutstandingBondsare
setforth on Exhibit A. Paymenton the datesand to the paying agent in accordancewith Exhibit A shall
constitutefull performasiceby theAgent of its dutieshereunderwith respectto eachrespectivepayment.
The Countyrepresentsandwarrantsthatthe EscrowFund, if held, investedanddisposedof by the Agent
in accordancewith the provisionsof this Agreement,will be sufficient to make theforegoingpayments.
No paying agent fees, fees andexpensesofthe Agent,or anyothercostsandexpensesassociatedwith the
RefundingBondsor theOutstandingBondsshallbepaid.fromthe EscrowFund,andthe Countyagreesto
pay all such fees, expenses,and costs from its legally available funds as suchpaymentsbecomedue.
WhentheAgenthasmadeall fequiredpaymentsofprincipal andintereston theOutstandingBondèto the
payingagentas hereinaboveprovided, the Agent shall transfer any moniesor GovernmentSecuritiesthen
held hereunderto the CountyandthisAgreementshalltethrinate.

SECTIoN 2.04. ExcessFunds. Exceptas providedin Section2.06 hereof;amountsheldby

the Agent, representing interest on the Government Securitiesin excessof the amountnecessaryto make
the correspondingpaymentof principal and/or intereston the OutstandingBonds,shall be heldby the
Agent without interestandshall he appliedbeforeany otherEscrowFundmoniesto the paymentof the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
OutstandingBonds,theAgentshall payanyexcessamoufltsremainingin theEscrowFundto the County.

SECTION 2.05. Reports. The Escrow Agent shall deliver to the County Clerk of the County a
monthly report summarizingall transactionsrelatingto theEscrowFund;andon or before thefirst dayof
Augustof eachyearshall deliverto the CountyClerk andthe FinanceDirectorareport currentasof June
30 of that year, which shall summarizeall transactionsrelating to the Escrow Fund effected during the
immediately precedingfiscal yearof the Countyandwhich also shall set forth all assetsin the Escrow
Fundas ofJune30andset forth openingandclosingbalancesthereoffor thatfiscalyear.
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SECTION2.06. Jnvestmentpf Mon~y~~e~ginininEscrowFund.The Agent may invest and
reinvestanymoniesremainingfrom time to time in the EscrowFunduntil suchtime asthey areneeded.
Such monies shall be invested in GovernmentObligations, maturing no later than the next interest
paymentdateof the OutstandingBonds,or for suchperiodsor at such interestratesas theAgent shall be
directedby Written Request,provided,however,that the County shall furnish the Agent, as a condition
precedentso such investment,with an opinion from nationally recognizedbond counselstating that such
reinvestmentis not inconsistentwith Ihc statutcsandregulationsapplicableto theRefundingBondsor the

OutstandingBonds. Any interestincome rcsulting from reinvestmentof moniespusuantto this Scetion
2.06 shall be applied first to thc paymentof principal of and intercston the OutstandingBonds to the
extentthe Escrowis or wilt be insufficient to retire the OutstandingBondsas set forth on Exhibit A and
any excessshall be paid to the County to be applied to the paymentof the Refunding Bonds or the

expensesof issuancethereof.

SECTION 2.07. IrrevocableEscrowCreated. The depositof monies in the EscrowFundshall
constitutean irrevocabledepositof said moniesfor the benefitof the holderof theOutstandingBonds
exceptasprovidedhereinwith respectto amendmentspermittedunderSection4.01 hereof All thefunds
andaccountscreatedandestablishedpursuantto this Agreementshall beandconstituteescrowfundsfor
thepurposesprovidedin this Agreementandshall hekept separateanddistinctfrom all other fundsof the
Countyand the Agent andusedonly for thepurposesand in the mannerprovidedin this Agreement.

SECTION 2.08. Redemptionof the Outstanding_~p~.The OutstandingBonds shall he
redeemedas statedon Exhibit C attachedhereto. The Agent is authorizedto give notice to the respective
holdersof the OutstandingBonds as and when requiredby the resolutionauthorizing the Outstanding
Bondsin the form attachedheretoas Exhibit C.

ARTIClE Ill

CONCERNiNGTi-fE AGENT

SECTiON3.01. ~pppin~mentoj~~g~nt.The Countyherebyappointsthe Agent as escrow agent
under this Agreement.

SECTION3.02. Acce~pgebAent. By executionof this Agreern~nt,the Agent acceptsthe
duties and obligationsas Agent hereunder. TheAgent further representsthat it has all requisitepower~
andhastakenall corporateactionsnecessaryto executethe escrowherebycreated.

SECTiON 3,03. Lj~bili ofAent. The Agent shall beunder no obligationto inquire into or be
in any way responsiblefor the performanceor nonperformanccby the Countyor any paying agentof its
obligations,or to protectany of the County’s rights underany bond proceedingsor any of the County’s
othercontractswith or franchisesor privilegesfrom any stare,county, municipal or othergovernmental
agencyor with any person. The Agent shall nothe liable for any actdoneor steptakenor omitted to he
takenby it, or for any mistakeof fact or law, or anythingwhich it maydo or refrain from doing, except
for its own negligenceor willful misconductin the performanceor nonperfonnanceof any obligation
imposedupon it hereunder,The Agentshallnot be responsiblein any mannerwhatsoeverfor therecitals
or statementscontainedherein or in the OutstandingBonds or sn the Refunding Bonds or in any
proceedingstakenin connectiontherewith, buttheyaremadesolelyby the County. The Agent shallhave
no lien whatsoeverupon any of the moniesor investmentsin the EscrowFund for thepaymentof fees
andexpensesfor servicesrenderedby theAgentunderthis Agreement.

The Agent shall not be liable for the accuracyof the calculationsas to thesufficiencyof Escrow
FundmoniesandGovernmentSecuritiesandsheearningsthereonto pay the OutstandingBonds. So long
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as the Agent appliesanymonies,the GovernmentSecuritiesto pay the OutstandingBonds 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 Outstanding Bonds causedby such calculations. The
Agent shall not be liable or responsible for any loss resulting from any investmentmadepursuantto this
Agreement andin full compliancewith theprovisionshereof.

in the event of the Agent’s failure to accountfor any of the GovernmentSecuritiesor monies
receivedby it, saidGovernmentSecuritiesor moniesshall be and remainthe propertyof the Countyin
escrow for the benefit of the holders of the OutstandingBonds, as herein provided,and if for any
improperreasonsuchGovernmentSecuritiesor moniesareappliedto purposesnot providedfor hereinor
misappropriatedby the Agent, the assetsof the Agent shall be impressedwith a trust for the amount
thereofuntil the requiredapplicationof suchfunds shall be madeor such fundsshall be restoredto the
Escrow Fund.

SECTION 3.04. PermittedActs. TheAgentandits affiliates may becomethe ownerof or may
deal in the Reftnding Bonds asfully and with the samerights asif it were not the Agent.

SECTION 3.05. Exculnation ofFunds of Agent. Except as set forth in Section3.03,noneof the
provisions contained in this Agreement shall require the Agent to use or advance its own funds or
otherwiseincurpersonalfinancialliability in the performanceof anyofits dutiesor the exerciseof any of
its rights or powershereunder..The Agent shall be underno liability for intereston any fundsor other
propertyreceivedby it hereunder,exceptashereinexpresslyprovided.

SECTION 3.06. Oualifications ofAgent. There shall at all times be an Agent hereunder that
shall be a corporation or banicingassociationorganizedanddoing businessunderth~laws of the United
Statesor any state,locatedin the State of Tennessee,authorizedunderthe laws of its incorporationto
exercisethe powersherein granted,havinga combinedcapital, surplus,and undividedprofits of at least
$75,000,000and subject to supervision or examination by federal or stateauthority. If suchcorporation
or association publishesreports of condition at least annually, pursuantto law or to the requirementsof
any supervisingor examiningauthority above referredto, then for the purposesof this paragraphthe
combinedcapital, surplus,andundividedprofits of suchcorporationorassociationshall bedeemedto.be
its combined capital, surplus,andundividedprofits as set forth in its most recentreportof conditionas
published.. In case at any time the Agent shall cease to be eligible in accordance with the provisions of
this sedtion, the Agent shall tesignimmediatelyin the mannerandwith theeffect specifiedherein.

SECTION 3.07. Payment to Agent. The County agrees to pay the Agent, as reasonableand
proper cOmpensation under this Agreementthe sum of $, . The Agent shall be entitled to
reimbursementofall advances,counselfeesand expenses,andothercostsmadeor incurredby the Agent
in connectionwith its servicesandlorits capacityasAgentor resultingtherefrom. In addition,the County
agreesto pay to the Agent all out.of-pocketexpensesand costsofthe Agent incurred by the Agent in the
performanceof its dutieshereunder,includingall publication,mailing andotherexpensesassociatedwith
the paymentof debtserviceof the OutstandingBonds;provided,however,that, to theextentpermittedby
applicable law, the Countyagreesto indemniI~’theAgentandhold it harmlessagainstanyliability which
it mayincurwhile actingin good faith in its capacityas AgentunderthisAgreement,including, but not
limited to, anycourtcostsandattorneys’fees,andsuchindemnificationshall bepaid from availablefUnds
of the Countyandshallnot giverise to anyclaimagainsttheEscrowFund.

SECTION 3.08. Resignation of Agent. The Agent may at any time resignby giving direct
written noticeto the Countyandby giving theholderof theOutstandingBondsby first-classmail of such
resignation. Upon receiving such notice of resignation,the Countyshall promptly appoint a successor
escrowagentby resolutionof its governingbody. If no successorescrowagentshall havebeenappointed
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andhaveacceptedappointmentwithin thirty (30) days after the publicationof suchnotice of resignation,
the resigning Agent may petition any court of competentjurisdiction located in Sullivan County,
Tennessee,for the appointmentof a successor,or anyholder of the OutstardingBondsmay, on behalfof
himself and otherssimilarly situated,petition any suchcourt for the appointmentof a successor.Such
court may thereupon,after suchnotice, if any, as it maydeemproper,appoint a successormeeting the
qualifications set forth in Section 3,06. The Agent shall serve as escrOw agent hereunderuntil its
successor shall have been appointed and suchsuccessorshallhaveacceptedtheappointment.

SECTTON3.09. Removal of Agent. ln caseat anytime theAgent shall ceaseto he eligible in
accordancewith theprovisionsof Section3.06hereofand shall thil to resigaafterwritten requesttherefhr
by the Countyorby any holder of the OutstandingBonds,or theAgent shall becomeincapableof acting
or shall be adjudgeda bankruptor insolvent or a receiverof the Agent cr any of its property shall be
appointed,or anypublic officer shall take chargeor control of the Agent or its property or affairs for the
purposeof rehabilitation,conservation,or liquidation, thenin any suchcase,the Countymay removethe
Agentandappointa successorby resolutionof its governingbody or anysuchholdermay, on behalfof
himself and all others similarly situated,petition any court of competentjurisdiction situated in the
Countyfor the removalof the Agentandthe appointmentof a successor.Such courtmaythereupon,after
suchnotice, if any,as it may deemproper,removethe Agentand appointa successorwho shall meetthe
qualifications set forth in Section 3.08. Unlessincapableof serving, the Agent shall serve as escrow
agenthereunderuntil its successorshall havebeenappointedandsuchsuccessorshall have acceptedthe
appointment.

Any resignationor removalof the Agentand appointmentof a successorpursuantto any of the
provisionsof this Agreementshallbecomeeffective upon acceptanceof appointmentby the successora~
providedin Section3.10 hereof.

SECTION 3.10. Aceepjggeby~iic&c~Or.Any successorescrowagentappointedas provided
in this Agreementshall execute,acknowledgeand deliver to the County and to its predecessoran
instrument acceptingsuch appointmenthereunderand agreeingto he bound by the terms hereof, and
thereupon the resignationor removal of the predecessorshall become effective and such successor,
without any furtheract, deedor conveyance,shall becomevestedwith all the rights,powers,duties and
obligations of its predecessor; with likeeffect as if originallynamedasAgentherein;but, nevertheless,on
\Vritten Requestof the Countyor the requestof the successor,the predecessorshall executeanddeliver
an instrumenttransferringto such successorall rights, powersand escrow propertyof the predecessor.
Uponrequestof any suchsuccessor,the Countyshallexecuteany andall instrumentsin writing for more
fully and certainly vestingin andconfirming to such successorall suchrights, powersand duties. No
successorshall accept appointmentas provided herein unless at the time of such acceptancesuch
successorshall beeligible underthe provisionsof Section3.07 hereof.

Any corporationinto which the Agentmay he mergedor with which it mayhe consolidated,or
anycorporationresultingfrom any mergeror consolidationto which theAgent shall he a party, or any
corporationsucceedingto the businessof the Agent, shall he the successorof the Agent hereunder
without the execution or filing of any paper or any further acton the part of any of the partieshereto,
anything hereinto the contraly notwithstanding,providedthat suchsuccessorshall be eligible underrite
provisions of Section 3,07 hereof
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ARTICLE IV

MISCELLANEOUS

SECTION4.01. Amendments to this Agreement. This Agreementis madefor thebenefitof the
County, the holders from time to time for the OutstandingBonds and it shall not be repealed,revoked,
alteredor amendedwithout the written consentof all suchholders,the Agent andthe County; provided,
however,that the Countyandthe Agentmay,without the consentof; or notice to, such holders, enter into
suchagreementssupplementalto this Agreementas shall not adverselyaffect the rights of such holders
and as shall not be inconsistent with the termsand provisionsof this Agreement,for any oneor moreof
the following purposes:

(a) to cureanyambiguityor formal defector omissionin 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 conferredupon,suchholdersor the Agent;and

(c) to subject to this Agreement additional finds, 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 anychange,modification,additionorelimination affectstherightsof theholderof theOutstanding
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 andintereston which are fully guaranteedby the United Statesof America,subjectto the
condition that such monies or securitiesheldby the Agent shall be sufficient to pay principal of;
premium, if. any, and interest on.the OutstandingBonds. The Agent shall purchasesuch substituted
securities with the proceedsderivedfrom the maturity, sale,transfer, disposition or redemptionof the
Government Obligations held hereunder or from other monies available. The transactions may be
effected only if there shall have been submittedto the Agent an independentverificationby anationally
recognizedindependentcertified public accounting firm, concerningthe adequacyof suchsubstituted
securities with respect to principal and the interestthereonandanyothermoniesor securitiesheld for
suchpurposeto pay whenduethe principal of, premium,if any, andintereston the OutstandingBonds in
the mannerrequiredby the proceedingswhich authorizedtheir issuance,Any surplusmonies resulting
fromthe sale,transfer,otherdispositionor redemptionof theGovernmentObligationsheldhereunderand
the substitutions therefor of direct obligations of, or obligations the principal of and interest on which is
fully guaranteedby, the United States of America, shallbe releasedfrom the EscrowFundandshall be
transferredto the County.

SECTION4.02. Severability. If any provisionof this Agreementshall be held or deemedto be
invalid or shall, in fact, be illegal, inoperative or unenforceable, the sane 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. Govemin~ Iaw. This Agreement shall be governed and construed in
accordance with the law of the State of Tennessee.

SECTION 4.04. Notices. Any notice, request, conm’ninication or other paper shall be
sufficiently given and shall be deemed given when delivered or mailed by Registered or Certified Mail,

~ prepaid,or sentby lelegramas follows:

To the County:

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

To the Agent:

The Countyand the Agent may designatein writing any further or differentaddressesto which
subsequent notices, requests, communications or other papers shall be sent.

SECTION 4.05. AgreementBinding. All the covenants,promises and agreementsin tins
Agreementcontainedby or on behalfof the partiesshall bind andinure to the benefitof their respective
successors andassigns,whethersoexpressedor not.

SECTION4.06. TenninatiQn. This Agreementshall terminatewhen all transfersandpayments
required to he made by the Agent underthe provisionshereofshall havebeenmade.

SECTION 4.07. E~ecutiou~L.Qouffle arts. This Agreement may be executed in several
counterparts,all or anyofwhich shallbe regardedfor all purposesas oneoriginal andshall constituteand
be but oneandthe sameinstrument.

Signatureson FollowingPage
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IN WITNESSWHEREOF,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:______________
CountyMayor

(SEAL)

County Clerk

as Escrow Agent

By:________________________
Title: ________________________________
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EXHIBIT A

Sullivan County,Tennessee

Debt Serviceof Industrial (Business)Park Bonds, Series2007 in the original aggregate principal

amount of S_____ to the Redemption Date

PayingAgent: U.S.Bank
Nashville,Tennessee
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EXHIBIT B

Government Securities
Certificate of Indebtedness

U.S. Stateand Local Government Series

Amount Interest Rate Maturity Date Issue Date

Total Cost of Securities:$______________
Initial Cash Deposit: $_______________

t
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EXHIBIT C

NOTICE OF REDEMPTION
SULLIVAN COUNTY, TENNESSEE

NOTICE IS HEREBYGIVEN that Sullivan County, Tennessee (the “County”), has elected to
and does exercise its option to call and redeem on [ , 2015] all the County’soutstandingBonds
(the “Outstanding Bonds”) as follows:

Industrial (Business)Park Bonds,Series2007,dated July 11, 2~07,maturing ~Apr11
1,2018,April 1,2021,April 1, 2024 and April 1,2028]

Maturity Date PrincioalAmount InterestRate

The owners of the above-described Outst:anding Bonds are hereby notified to presentthe sameto
the offices of U. S. Bank National Association as follows, whereredemptioashall be madeatthe
redemption price of par, plus interest accrued to the redemption date:

~ ILL ±kurLQrl2ycLntthtMatE

U.S. Bank U.S.Bank
CorporateTrust Services CorporateTrustServices
P.O. Box 64111 60 livingston Avenue
St. Paul, MN 55164-0111 1 Fl NoteDrop Window

St. Paul, MN 55107

The redemptionprice will becomedue and payableon [April 1, 2017], upon each such Bond
hereincalled for redemptionandsuchBondshall not bearinterestbeyond[April 1, 2017].

Impprt~nt 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 correcttaxpayeridentificationnumber(social sedurity
or employer identification number) or exemption certificate of the payee. Pleasefinnish a properly
completed W-9 or exemption certificate or equivalent whenpresentingyour securities.

• 11.5. BankNationalAssociation
Registration and Paying Agent
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The Board ofCounty Commissionersof Sullivan County, Tennessee,met in a regular sessionon

December 15, 2014, at 9:00 am.., at the Sullivan County Courthouse with Richard S. Venable, County

Mayor, presiding, and the following members present: Bowe~, Calton, Cole, Crawford,

Gardner, Grubb, Bare, llarkleroád, Barr, Herron, Hood, ~ ~, Kilgore,
NcGlothlin, l4orrell, Neal, bobby Russell, Cheryl Russell, Shull, Stanley,
Vance, White, Williams

There were absent: Johnson , Rouser

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

Budgets Director.

It was announcedthat public notice of the time,placeandpurposeof themeetinghadbeengiven

and accordingly, the meeting was called to order.

The following resolution was introduced bS’. Williams , seconded by ~jte

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

• AYE: 22 •

NAY: •

ABSENT: 2
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SullivanCounty,Tennessee
Boardof CountyCommissioners

Item 11

No. 2014-12-90

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.

RESOLUTIONTo Authorize the Issuance of County District School Refunding Bonds of Sullivan
County in the Approximate Principal Amount of $7,550,000

WHEREAS,bonddocumentsheretoattachedprovide for refundingbondsin the approximateamountof
seven million five hundred fifty thousand dollars ($7,550,000);

NOW THEREFORE BE iT RESOLVED by the Board of County Commissioners of Sullivan
County, Tennesseeassembledin Regular Session approve the terms set out in the attached
documentsfor the purposeof County District SchoolRefunding Bonds,

This resolutionshall takeeffect from andafterits passage.All resolutions in conflict herewith be and die
samercscinded insofar as such conflict exists.

~

SponsoredBy: CommissionerEddie Williams

Prime Co-Sponsor(s): CommissionerBob White
All Commissioners Voting “Aye”

Approved this 15th day of~ gee e~_~ 2014.

Aft ested,
Gammon,counwClerk

ACTIONS: Approved 12—l5~i4 23 Aye, 1 Absent



RESOLUTIONAUTHORJZJNGTHE ISSUANCE, IN ONE OR MORE SERIES, OF
COUNTYDISTRICT SCHOOL REFUNDING BONDS OF SULLIVAN COUNTY,
TENNESSEE, IN THE APPROXIMATE PRINCIPAL AMOUNT OF SEVEN
MILLION FIVE HUNDREDFWTY THOUSAND DOLLARS ($7,550,000)FOR THE
PURPOSEOF REFUNDINGALL OR A PORTION OF CERTAIN OUTSTANDING
BONDSOF 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 FORTHEPAYMENTOF PRiNCIPAL OF,PREMIUM, IF ANY,
AND INTERESTON 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,
maturingMay 1, 2015 through May 1, 2019, inclusive (the “Outstanding Bonds”) issued pursuantto
Sections 49-3-1001 et ~ Tennessee Code Annotated; and

WHEREAS,countiesin Tennesseeare authorizedby Sections9-21-101~ ~ TennesseeCode
Annotated, to issue,by resolution, bonds to refhnd, redeemor make principal andinterestpaymentson
their previously issuedbonds,notesor other obligations; and

WHEREAS, the Board of County Commissionersof the County has detenninedthat the
Outstanding Bonds can be refunded and will effecta cost savingstothe 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 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 county district school refunding bonds, in

- one -or moreseries,for the purposeofrefundingall or a portion of the Outstanding Bonds, providing for
the issuance, sale and paymentof said bonds, estabhshmgthe terms thereof and the disposition of

• proceedstherefrom and providing for the levy of a tax for the payment of principal thereof, premium,if
ally, and interest thereon on all taxableproperty within that portion of the County lying, outside the

• territorial limits of the Cities of Bristol, Kingsport andJohnsonCity, Tennessee,

NOW, TFIEREFORE,BE IT RESOLVEDby the Boath of County Commissioners of Sulth’an
County,Tennessee,as follows:

Section 1. Authority. The bonds authorized by this resolution are issued pursuant to Sections 9-
21-101, et ~q., and49-3-1001ci~ TennesseeCode Annotated,andotherapplicableprovisionsoflaw.

Section 2. Definitions. The following tenns shall have the following meanings in this resolution
unlessthe text expresslyor by necessaryimplication requires otherwise:

(a) “Bonds” means County District 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 issued 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, andunder which records maintained by persoas, 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) “Code” shall mean the Internal Revenue Code of 1986, as amended, and all regulations
promulgated thereunder;

(d) “County” shall meanSullivan County,Tennessee;

(e) “Depository” means any securities depository that is a clearing agency under federal laws
operating and maintaining, with its participants or otherwise, a Book-Entry System, including, hut not
limited to, DTC;

(0 “DTC” means the Depository Trust Company, a limited purpose company organized
under the laws of the State of NewYork, 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 DTCSystem;

(h) “Debt Management Policy” means the Debt Management Policy adopted by the
Governing Body as required by the State Funding Board of the State ofTennessee; -

(i) “Escrow Agent” means the escrow agent appointed by the County Mayor, or its
successor;

(j) ‘Financial Advisor” meansStephens,Inc.;

(Ic) “Governing Body” means the Board of County Commissioners of the County;

(1) “Outstanding Bonds” shall have the meaning set forth in the preamble hereto;

(m) ‘Refunded Bonds’~ means the maturities or portions of maturities of the -Outstanding
Bonds designated by the County Mayor pursuant to Section 8 hereof;

(ii) “Refunding EscrowAgreement”shall meanthe RefundingEscrowAgreement,datedas
of the dateof theBonds, to be entered into byand between the County and the Escrow Agent, iii the form
of the doeuinentattachedheretoand-incorporatedhereinby this referenceas Exhibit D, subject to such
•changesthereinas shallbe permittedby Section 11 hereof;

(o) “RegistrationAgent” meanstheregistrationandpayingagent for theBondsappointedby
the CountyMayor pursuantto Section4 hereof;and

(p) “State Director” shall mean the Director of Slate and Local Finance for the State of
Tennesse&

Section 3. Findingsof the GoverningBody; CompliancewiikD~i~fManagementPolicy. It is
herebyfound anddeterminedby the GoverningBody thatthe issuanceandsale of the Bonds,asproposed
herein, is consistentwith the County’sDebt ManagementPolicy. The issLianeeof theBondsauthorized
by this resolutionis advisablebecauseit will result in thereductionin debtservicepayableby the County
over the term of the OutstandingBonds. The Bonds authorizedhereinwill he structuredso as not to
extendbeyondthe original term of the RefundedBonds.The refinancing analysis, including estimated
interest, has been fully disclosedand is attachedhereto as Exhibit U- As required by the Debt
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Management Policy, the State Form CT-0253 with estimatedcostsof issuanceis alsoattachedaspart of

Exhibit B.

Section4. Authorization andTerms ofthe Bonds.

(a) For the purpose of providing finds to refund the RefundedBonds and pay the costs
incident to the issuanceand saleofthe Bonds, as more filly set forth in Section 9 hereof; there arehereby
authorized to be issued bonds, in one or more series, of the County in the approximate principal amount
of $7,550,000 to pay the principal of, premium and interest on the Refimded Bonds and pay costs of
issuanceof the Bonds. The Bonds shall be issuedin fully registered,book-entryonly form (exceptas
otherwisepermittedherein),without coupons,shall be issuedin one or more series,shall be known as
“CountyDistrict SchoolRefundingBonds” andshall havesuchseriesdesignationanddateddateas shall
be determinedby theCountyMayorpursuantto Section8 hereof The rate or rateson the Bondsshall not
exceedthe maximuminterestratepermittedby applicablelaw at thetime of thesaleof theBonds,or any
seriesthereof Subjectto the adjustmentspermittedpursuantto Section 8 hereof, intereston the Bonds
shall be payablesemi-annuallyon May 1 andNovember1 in eachyear, commencingNovember 1, 2015.
The Bonds shall be issuedinitially in $5,000 denominationsor integralmultiplesthereof, as shall be
requestedby the original purchaser,and, subjectto adjustmentas permittedby Section8 hereof,shall
mature, subjectto prior redemption,either serially or throughmandatoryredemptionon May 1 of each
year, in the years2016 through 2019,inclusive. Attachedheretoas Exhibit B is a preliminary debt
serviceestimateof the amortizationof the Bonds;provided,however,suchamortizationmaybeadjusted
in accordancewith Section 8 hereof.

(b) Subject to the adjustments permittedpursuantto Section 8 hereof; the Bonds, or any
seriesthereofshall maturewithout option of redemptionprior to maturity. If adjustmentsaremadeas
permittedpursuantto Section 8 hereofand if lessthanall of the Bondswithin a single maturityshall be
called for redemption, the interests within the maturity to be redeemed shall be selected as follows:

(i) if the Bondsarebeingheld underaBook-Entry Systemby DTC, or a successor
- . Depository, the Bonds- to be redeemedshall be - determined by DTC, or such - successor

Depository,by lot or suchother mannerasDTC, or suchsuccessorDepository,shall determine;
or • - • • - • -

• (ii) if the Bonds are not being held under a Book-Entry Systemby PTC, or a
- -successorDepository, the Bonds within the maturity to be redeemedshall be selectedby the

Regisfration Agent by lot or such otherrandommannerasthe RegistrationAgent in its discretion
•shall determine. - • • • • - • • - -

(c) Pursuantto Section 8 hereof,the CountyMayor is authorizedto sell the Bonds,or any
maturities thereof; as term bonds (“Term Bonds”) with mandatory redemption requirements
correspondingto the niaturitiesset forth hereinor as determinedby the CountyMayor. In the eventany
or all the Bonds are sold as Term Bonds, the County shall redeem Term Bonds on redemption dates
correspondingto the maturity datesset forth herein,in aggregateprincipalamountsequalto the maturity
amountsestablishedpursuantto Section8hereoffor eachredemptiondate,assuchmaturityamountsmay-

be adjustedpursuantto Section8 hereof; at a price of par plus accruedinterest thereonto the date of
redemption. The Term Bondsto be redeemedwithin a single maturity shall be selectedin the maimer
describedin subsection(b) above.

At its option, to be exercisedon or before the forty-fifth (45th)day nextprecedingany such
mandatory redemption date,the Countymay (i) deliver to the Registration Agent for cancellation Bonds
to be redeemed,in any aggregateprincipal amount desired, andlor (ii) receivea credit in respectof its
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redemptionobligation underthis mandatoryredemptionprovision for any Bonds of the maturity to be
redeemedwhich prior to said date have been purchasedor redeemed(otherwise than through the
operationof this mandatorysinking fund redemptionprovision) and canceledby theRegistrationAgent
and not theretoforeapplied as a credit againstany redemptionobligationunder this mandatorysinking
fund provision. Each Bond so delivered or previously purchased or redeen~ed shall be credited by the
Registration Agent at 100% of the principal amount thereof on the obligation of the County on such
paymentdateand any excessshall he ciedited on future redemptionobligations in chronologicaloroer,
and theprincipal amountof Bondsto he redeemedby operationof this mandatorysinking fund provision
shall be accordinglyreduced. The County shall on or before the forty-fifih (45th) day next preceding
eachpaymentdatefurnishthe RegistrationAgentwith its ccrtificateindicatingwhetheror notand to what
extent the provisionsof clauses(i) and (ii) of this subsectionare to be availedof with respectto such
paymentandconfirmthat funds for thebalanceof the nextsucceedingprescribedpaymentwill bepaidon
or beforethenextsucceedingpaymentdate.

(d) Notice of call for redemption,whetheroptional or mandatory,shall be given by the
RegistrationAgenton behalfof the Countynot less thanthirty (30) normore than sixty (60) daysprior to
the datefixed for redemptionby sendingan appropriatenoticeto theregisteredownersof theBondsto be
redeemedby first-classmail, postageprepaid,at the addressesshownon the Bondregistrationrecordsof
the RegistrationAgent asof thedateof the notice; but neitherfailure to mail suchnoticenor anydefect in
any such notice so mailed shall affect the sufficiency of the proceedingsfor redemptionof any of the
Bondsfor whichpropernoticewasgiven. The noticemaystatethat it is conditionedupon the depositof

moneysin an amountequalto the amountnecessaryto effect theredemptionwith the RegistrationAgent
no later than the redemption date (“Conditional Redemption”). As long as DTC, or a successor
Depository, is the registeredowner of the Bonds, all redemption notices shall be mailed by the
RegistrationAgent to DTC, or such successorDepository,as the registeredowner of the Bonds,as arid
whenaboveprovided,andneitherthe Countynor the RegistrationAgentshall be responsiblefor mailing
notices of redemptionto IYF C Participantsor Beneficial Owners. Failure of DTC, or any successor
Depository,to providenotice to any DTC Participantor Beneficial Owner will not affect the validity of
such redemption. The RegistrationAgent shall mail said noticesas and when directed by the County
pursuant to written instructions from an authorizedrepresentativeof the County (other than for a
mandatorysinking fund redemption,noticesof which shall be given on the datesprovidedherein)given
at least forty-five (45) days prior to the redemption date (unless a shorter notice period shall he
satisfactory to the Registration Agent). From and after the redemptiondate, all Bonds called for

redemptionshall ceaseto bearinterestif fundsareavailableat the office ofthe RegistrationAgent for the
paymentthereofand if notice hasbeenduly providedas set forth herein. In the easeof a Conditional -

• Redemption,the failure of the County to makefinds available in part or in whole on or before the
redemptiondateshall not constitutean eventof default,andtheRegistrationAgent shall give immediate • • -

notice to the Depositoryor the affectedBondholdersthat theredemptiondid not occur aud that theBonds
calledfor redemptionandnotso paidremainoutstanding.

(e) The CountyMayor is herebyauthorizedand directedto appoint the RegistrationAgent
for the Bonds and the RegistrationAgent so appointedis authorized and directed to maintain Bond
registrationrecordswith respe~tto the Bonds,to authenticateand deliverthe Bondsas providedherein,
either at original issuanceor upon transfer, to effect transfers of the Bonds, to give all notices of
redemptionas requiredherein,to make all paymentsof principaland interestwith respectto the Bondsas
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemptionor submittedfor exchangeor transfer, to furnish the County at leastannuallya certificateof
destructionwith respectto Bondscanceledanddestroyed,and to furnish theCounty at least annuallyan
audit confirmation of Bonds paid,Bondsoutstandingandpaymentsmadewith respectto intereston the
Bonds. The CountyMayor is herebyauthorizedtoexecuteand the CountyClerk is herebyauthorizedto
attest such written agreementbetweenthe County and the RegistrationAgent as they shall deem
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necessaryand proper with respect to the obligations, duties and rights of the RegistrationAgent. The
paymentof all reasonablefeesand expensesof the Registration Agent for the dischargeof its duties and
obligations hereunder or under any suchagreementis herebyauthorizedanddirected.

(f) The Bonds shall be payable,both principal andinterest,in lawful moneyof the United
Statesof America at the main office of the Registration Agent. The RegistrationAgent shall makeall
interestpayments with respectto the Bondsby checkor draft on eachinterest paymentdate directly to the
registered owners as shownon the Bond registration records maintained by the RegistrationAgentas of
the close of businesson the fifteenth day of the month next precedingthe interestpaymentdate(the
“Regular Record Date”) by depositing saidpayment in the United Statesmail, postageprepaid, addressed
to such owners at their addressesshown 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 Countyin respectof suchBondsto the extentofthepaymentsso made. Paymentof
principal of and premium, if any, on the Bonds shall be madeupon presentationand surrenderof such
Bonds to the Registration Agent asthe sameshall become due andpayable.All ratesof interestspecified
herein shall be computedon the basis of a three hundred sixty (360) day year composedof twelve (12)
monthsof thirty (30) days each. In the event the Bonds are no longer registered in the nameof DTC, ora
successorDepository, if requestedby the Owner of at least $1,000,000in aggregateprincipal amountof
the Bonds, payment of interest on such Bonds shall be paid by wire transfer lo a bank within the
continental United Statesor depositedto a designatedaccountif suchaccount is maintainedwith the
Registration Agent and written notice of any such election and designated account is given to the
RegistrationAgent prior to the record date.

(g) Any intereston anyBondthat is payablebut is not punctuallypaid or dulyprovidedfor
on any interest payment date (hereinafter “Defaulted Interest”) shall forthwith ceaseto be payable to the
registered owner on the relevant RegularRecordDate;and, in lieu thereof,suchDefaultedInterestshall
be paid by the County to the personsin whosenamesthe Bondsare registeredatthe closeof businesson
a date (the “Special Record Date”) for the payment of suchDefaulted Interest, which shall be fixed in the
following mamier: the County shall notify the RegistrationAgent in writing of the amountof’ Defaulted

• Interestproposedto be paid tnt eachBond andthe dateof theproposedpayment,andatthe sametimethe
County shall deposit with the RegisttationAgent an amountof moneyequal to the aggregateamount
proposed to be-paid in respectof such Defaulted Interest or shall make arrangemehtssatisfactoryto -the
RegistrationAgent for such depositprior to the date of the proposedpayment, such money when
depositedto be heldin trust for thebenefit of the personaentitled to such DefaultedInterestas in this
Sectibui~rovided.Thereupon,not lessthan ten (10)daysafter thereceiptby theRegistrationAgentofth~
noticeofthe proposedpayment,the RegistrationAgent tall fix a SpecialRecordDateforthepaymentof

• suchDefaulted-Interest which Dateshall be not more than fifteen (15) nOr lessthanten(10) daysprior to
the date of the proposed payment to the registered owners. The Registrathn 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 addressthereofas it appearsin the Bondregistrationrecordsmaintainedby the
Registration Agent as of the date of such notice. Nothing containedin 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 Bondswhen due.

(h) The Bonds are transferable only by presentation to the RegistrationAgent 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 thereofcompletedin lull and signedwith the
name of the registered owner as it appears upon the face of the Bond(s) accompaniedby appropriate
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documentation necessaryto prove the legal capacityof any legal representativeof the registeredowner.
Upon receiptof the Bond(s)in suchform andwith suchdocumentation,if any, the RegistrationAgent
shall issue a new Bondor 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 exchangeany Bond during theperiod commencingena Regularor SpecialRecord
Date and ending on the corresponding interest payment date of such Bond, nor to transfer or exchange
anyBondafter thepublicationof noticecalling suchBondfor redeiiiptionhasbeenmade,nor to transfer
or exchangeanyBond during the periodfollowing thereceiptof instructionsfrom theCounty to call such
Bondfor redemption;provided,theRegistrationAgent,at its option,maymaketransfersafteranyof said
dates. No charge shall be madeto any registeredowner for the privilege of transferring any Bond,
providedthat any transfertax relatingto suchtransactionshall be paidby the registeredownerrequesting
transfer, The person in whose nameanyBond shall be registeredshall be deemedandregardedas the
absolute owner thereof for all purposesand neither the County nor the RegistrationAgent shall be
affectedby any notice to the contrarywhetheror not anypaymentsdueon the Bondsshall be overdue.
The Bonds, upon surrender to the Registration Agent, may, at the option of the registered owner, be
exchangedfor an equal aggregateprincipal amount of the Bonds of the samematurity in any authorized
denomination or denominations.

(i) ‘l’he Bonds shall be executedin suchmanneras maybe prescribedby applicablelaw, in
the name, and on behalf; of the County with the manualor facsimile signatureof the CountyMayor and
with the official seal,or a facsimilethereof;of the Countyimpressedor imprintedthereonand attestedby
the manual or facsimile signature of the County Clerk.

(j) Except as otherwiseprovided in Section 8 hereof,the Bnadsshall be registeredin the
name of Cede & Co., as nomineeof DTC, which will act as securitics depository for time Bonds.
Referencesin this Sectionto aBondor the Bondsshall be construedto meanthe Bond or the Bondsthat
are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC and
immobilizedin its custody. A Book-EntrySystemshall he employed,evidencingownershipof theBonds
in authorizeddenominations,with transfersof beneficial ownershipeffectedon the recordsof DTC and

• the DTC Participanthpursuantto rulesandproceduresestablishedby DTC. • - -

Each DTC Participantshall be credited in the recordsof DTC with the amount of such DTC
Participant’sinterest in the Bonds. Beneficial ownershipinterestsin the Bondsmay be-purchasedby or
through DTC Participants.. The holders of thesebencflcial ownership intetests are hereinaftetreferredto
as the “Beneficial Owners.” The Beneficial Owners -shall not receive the Bonds representing their
beneficial ownership interests. The ownershipinterestsof eachBeneficial Owner shall be recorded
through the recordsof the DTC Participant from which such Beneficial Owner purchasedits Bonds.
Transfers of ownership -interests in the Bonds shall be accomplished by book entries made by DTCand,
in turn, by DTC Participantsacting on behalfof Beneficial Owners. SO LONG AS CEDE & CO., AS
NOMINEE FOR DTC, IS TFIE REGISTEREDOWNER OF ‘I’IIE BONDS, TFIE REG1S’l’RATION
AGENF SHALL TREAT CEDE & CO., AS THE ONLY JIOLDER OF TFIE BONDS FOR ALl.
PURPOSES UNDER tHiS RESOLUTION, INCLUDING RECEIPT OF Alt PRINCIPAL OF,
PREMIUM, IF ANY, AM!) INTEREST ON THE BONDS,- RECEIPT OF NOTICES, VOTING AND
REQUESTING OR DIRECTING THE REGISTRATION AGENT TO TAKE OR NOT TO ‘lAKE, OR
CONSENTiNG TO, CERTAIN ACTIONS UNDER THIS RESOLUTION.

Paymentsof principal, interest, and redemptionpremium, if any, with respectto the Bonds, so
long as DTC is the only owner of the Bonds,shall he paidby the RegistrationAgent directly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representationrelating to the Bonds from the
County and the Registration Agent to DTC (the “Letter of Representation”). D’I’C shall remit such
payments to DTC Participants, anti such paymentsthereaftershall he paid by DTC Participantsto the
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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 far maintaining, supervising or
reviewing records maintained by DTC or DTC Participants.

In the event that (I) DTC determinesnot to continue to act as securitiesdepository for the Bonds
or (2) the County determinesthat the continuation of the Book-Entry Systemof evidenceand transfer of
ownership of the Bonds would adverselyaffect their interests or the interestsofthe Beneficial Owners of
the Bonds, the County shall discontinue the Book-Entry Systemwith DTC, If the County fails to identil5’
another qualified securitiesdepository to replace DTC, the County shall causethe Registration Agent to
authenticate anddeliver replacementBonds 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 Will-I RESPECT TO (i) THE BONDS; (ii) THE ACCURACY OF ANY RECORDS
MAINTAINED DY DTC OR ANYDTC 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
DEL WERY 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 GWEN TO BENEFICIAl OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEWE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR
(vi) ANY -CONSENT GWEN 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 quali~’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,utilizationof electronicbook
entry datareceivedfrom DTC in place of actual delivery of Bonds and piovision of noticeswith respect
to Bonds registered by DTC (or any of its designeesidentified to the Registration Agent) by overnight
delivery, courier - service, telegram, ~eIecopyor other similar means of communication. No such
atrangementswith DTC mayadversely affect theinterest of any of the- c~1ersof the Bonds,’provided,
however, that the Registration Agent shall pot be liable with, respect to any such arrangements it may
makepursuant to this section. - • - -

- - (I) - The Registration Agent i~hereby authorized to authenticate anddeliver the Bonds to the
Original purchaser, upon receipt by the Countyof theproceedsof the salethereofandto authenticateand
deliver Bondsin exchangefor Bonds of the sameprincipal amount delivered for transfer upon receipt of
the Bond(s) to be transferred in proper form with properdocumentationas hereinabovedescribed. The
Bonds shallnot be valid for anypurposeunlessauthenticatedby the RegistrationAgent by the manual
signatureof an officer thereofon the certificatesetforth hereinon theBondform.

- • (rn) - In caseany Bondshallbecomemutilated,or belost, stolen,or destroyed,the County, in
its discretion, shall issue, and the RegistrationAgent, 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 cancellationof, the mutilated Bond, or in lieaof and in substitution for such
lost, stolenor destroyedBond,or if any suchBondshallhavematuredorshallbeaboutto mature,instead
of issuingasubstitutedBondtheCountymaypay or authorizepaymentaf such Bond without surrender
thereof In everycasethe applicant shall furnish evidencesatisfactory to theCountyandtheRegistration
Agent of the destruction, theft or loss of such Bond, and indemnity satisfactoryto the County andthe
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Registration Agent; and the County may charge the applicant for the issueof such new Bond an amount
sufficient to reimburse the County for the expenseincurred by it in the issnethereof.

Section 5. Sourceof Payment. The Bonds shall be payable from unlimitedad valorem taxesto
be levied on all taxable propertywithin that portionof the County lying outsidethe territorial limits of the
Cities of Bnstol, Kingsport and JohnsonCity, Tennessee.Subject to the foregoing, the full faith and
credit of the County arc herebyirrevocablypledgedto the paymentof principal oL premium,if any, and
interest on the Bonds.

Section6. Eormof Bonds. The Bondsshallbein substantiallythefollowing form, the omissions
to be appropriately completedwhenthe l3ondsare preparedanddclivered:

(Formof Faceof Bond)

REGISTERED REGISTERED
Number - $

UNITED STATESOF AMERICA
STATE OF TENNESSEE
COUNTYOF SULLIVAN

COUNTY DISTRICT SCHOOL REFUND1NG BOND, SERIES

Interest Rate: Maturity Date: Dateof Bond: CUSIP No.:

RegisteredOwner: CEDE & CO.

Principal Amount:

FOR VALUE RECEIVED, Sullivan County,Tennessee(the “County”) herebypromisesto pay to
the registered owner hereof; hereinabovenamed, or registered assigns, in the mariner hereinafter
provided, the principal amount hereinaboveset forth on the maturitydatehereinaboveset forth (or upon
earlier redemption as set forth herein), and to pay interest (computed on the basisof a360-day yearof
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove-set-forth from

- the date hereofuntil said maturity date [Or redemption date], said interestbeing payableon [November 1,
- 2015], andserrii-aimuallythereafteron thefirst dayof [May] and[November] in eachyearuntil this Bond

matures [or is redeemed]. Both principal hereofand interest hereon are payable in lawful moneyof the
United- States of America by check or draft at the principal corporate trust Office of

_______ as registration agent andpaying agent
~the“Registration Agent”). The RegistrationAgentshall make all interestpaymentswith respectto this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registration records maintainedby the RegistrationAgent as of the closeof businesson the fifteenth day
of the month nextprecedingthe interestpaymentdate (the “Regular RecordDate”) by checkor draft
mailedto such owner at such owner’s addressshownon said]-3ond registrationrecords,without, except
for final payment, the presentation or surrender of this Bond, and all suchpaymentsshalt dischargethe
obligations of the County to the extent of thepaymentssomade, Any suchinterestnot sopunctuallypaid
or duly provided for on any interest payment date shall fOrthwith cease to be payable to the registered
owner on the relevantRegularRecordDate; and, in lieu thereoLsuchdefaultedinterestshall be payable
to the person in whosename this Bond is registered at the close of businesson the date (the “Special
Record Date”) for payment of such defaulted interest to be fixed by the Registration Agent, notice of
which shall he givento the ownersof theBondsof the issue of which thit Bondis onenot less thanten
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(10) daysprior to suchSpecialRecordDate. Paymentofprincipal of[andpremium,if any, on] this Bond
shall be madewhendueuponpresentationandsurrenderof thisBondto theRegistrationAgent.

Exceptas otherwiseprovidedhereinor in the Resolution,as hereinafterdefined,this Bond shall
beregisteredin the nameof Cede& Co., as nomineeof TheDepositoryTrust Company,New York, New
York (“DTC”), which will act as securities depository for the Bonds of the series of which this Bond is
one. OneBondfor eachmaturity of the Bondsshall be issuedto DTC andimmobilizedin its custody.A
book-entrysystemshall be employed,evidencingownershipof the Bonds in $5,000 denominations,or
multiples thereof,with transfersof beneficialownershipeffectedon therecordsof DTC andthe DTC
Participants,as definedin the Resolution,pursuantto rules andproceduresestablishedby DTC. So long
as Cede & Co., as nominee for DTC, is the registered owner of the Bonds, the County and the
RegistrationAgent shall treat Cede & Co., as the only owner of the Bonds for all purposesunder the
Resolution,including receiptof all principal of, [premium,if any,] andintereston the Bonds,receiptof
notices,voting and requestingor taking or not taking, or consentingto, certain actions hereunder.
Paymentsof principaland interest[and redemptionpremium,if any,] with respectto the Bonds,so long
as DTC is the only ownerof the Bonds,shall be paiddirectly to DTC or its nominee,Cede& Co. DTC
shall remit such paymentsto DTC Participants,and such paymentsthereaftershall be paid by DTC
Participantsto the Beneficial Owners, as defined in the Resolution.Neither the County nor the
RegistrationAgent shall be responsibleor liable for paymentby DTC or DTC Participants,for sending
transactionstatementsor for maintaining,supervisingor reviewingrecordsmaintainedby DTC or DTC
Participants.In the eventthat (1) DTC determinesnot to continueto act as securitiesdepositoryfor the
Bonds or (2) the County determinesthat the continuationof the book.entrysystem of evidenceand
transferof ownershipof the Bondswould adverselyaffect its interestsor the interestsof the Beneficial
Ownersof the Bonds,theCountymaydiscontinuethe book-entrysystemwith DTC. If the County fails
to identi~’anotherqualified securitiesdepositoryto replaceDTC, the CountyshallcausetheRegistration
Agent to authenticateand deliver replacementBonds in the form of filly registeredBonds to each
Beneficial Owner. Neither the County nor the RegistrationAgent shall have any responsibility or
obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Bonds; (ii) the
accuracyof anyrecordsmaintainedby DTC or anyDTC Participant;(iii) thepaymentby DTC or any
DTC Participantof any amount dueto anyBeneficial Owner in respect of the principal or -maturity
amountsof and interSt on thó Bonds; (iv) the delivery or timelinessof delivery by DTC or -any DTC
Participantof anynoticedueto anyBeneficialOwnerthat is requiredor permittedunderthetermsof the
Resolutionto be--givento -Beneficial Owners,(v) the selectionof Beneficial Ownersto receivepayments
in the eventof anypartial redemptionof the Bpnds;or (vi) any consentgiven or otheractiontalcepby
DTC, or its noñilnee, Cede& Co.,asowner. .

- [Bonds of the issue of which thisBondis oneshallmaturewitbotjt optionof prior redemptiqn.] -

[Bonds. of the issue of which this Bond is one maturing May 1, through May 1, ,

inclusive, shall mature without option of prior redemption, and Bonds maturing May 1, and
thereaftershallbe subjectto redemptionprior to maturity atthe optionof theCountyon May 1, —~ and
thereafter,as a wholeor in part,at any time, at the redemptionpriceof parplus interestaccruedto the
redemptiondate. - . . -

If less than all the Bonds shall be called for redemption, the maturities to be redeemed shall be
designatedby the Boardof County Commissionersof the County, in its discretion. If lessthan all the
principal amountof the Bonds of a maturity shall be called for redemption,the interestswithin the
maturityto beredeemedshallbe selectedas follows:

(i) if theBondsarc beingheldundera Book-EntrySystemby DTC, or a successor

Depository,theamountof the interestof eachDTC Participantin theBondsto beredeemedshall
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be determined by DTC, or such successor Depository, by lot or such other manner as DTC, or
suchsuccessorDepository,shall determine;or

(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a
successorDepository,the Bonds within the maturity to be redeemedshall be selectedby the
RegistrationAgentby lot or suchotherrandommanneras the RegistrationAgent in its discretion
shalldetennine.

ISul~iectto the credit hereinafter provided, the County shall redeem Bonds maturing
__________________ _______—-__________ on the redemptiondatesset forth belowopposite
the maturitydates,in aggregateprincipal amountsequal to the respectivedollar amountsset forth below
oppositethe respectiveredemptiondates at a price of par plus accruedinterest thereonto the date of -

redemption. DTC, as securitiesdepository for the seriesof Bonds of which this Bond is one,or such
Personas shall thenbe servingas the securitiesdepositoryfor the Bonds,shall determinethe interestof
eachParticipantin the Bondsto be redeemedusingits proceduresgenerallyin useat that time. If DTC,
or anothersecuritiesdepositoryis no longer servingas securitiesdepositoryfor the Bonds,the Bonds to
be redeemedwithin a maturity shall be selectedhy the RegistrationAgent by lot or such otherrandom
manneras the RegistrationAgent in its discretionshall select. The datesof redemptionand principal
amountof Bondsto beredeemedon saiddatesareas follows:

PrincipalAmount
Final Redemption of Bonds

Matg~jt Date Redeemed

*Final Maturity - - -

At its option, to be exercisedon or before the forty-fifth (45th) thy next precedingany such
redemptiondate, the - County may (i) deliver to the RegistrationAgent for cancellationBonds to be
redeumed, in any aggregateprincipal amount desired, andlor (ii) receive a erudit in respectof its
redemptionobligation underthis mandatoryredemptionprovision for any Bonds of the maturity to he
redeemedwhich prior to said date have been purchasedor redeemed~otherwisethan through the
operationof this mandatorysinking fund redemptionprovision) andcanceledby the RegistrationAgent
and not theretoforeapplied as a credit againstany redemptionobligationunder this mandatorysinking
fund provision. EachI3ond so deliveredor previouslypurchasedor redeemedshall be creditedby the
RegistrationAgent at 100% of the principal amount thereofon the obligation of the Cointy on such
payment dateandany excessshall he creditedon future redemptionobligationsin chronologicalorder,
andtheprincipal amountof Bondsto beredeemedby operationof this mandatorysinking fund provision
shall he ac~ordinglyreduced. the County shall on or beforethe forty-fifth (45th) (lay next preceding
eachpaymentdatefinnish theRegistrationAgentwith its certificate indicatingwhetheror not and to what
extent the provisionsof clauses(i) and (ii) of this subsectionare to be availed of with respectto such
paymentand confirmthat funds for thebalanceof the nextsucceedingprescribedpaymentwill be paid on
or beforethenext succeedingpaymentdate.]

Notice of call for redemption[,whetheroptionalor mandatory,]shall begiven by the Registration
Agent not less than thirty (30) nor more than sixty (60) daysprior to the (late fixed for redemptionby
sendingan appropriatenotice to the registeredownersof the l3onds to i~eredeemedby first-classmail,
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postageprepaid,at the addressesshownon the Bondregistrationrecordsof theRegistrationAgent as of
the dateof the notice;but neitherfailure to mail suchnoticenoranydefect in any suchnotice so mailed
shall affect the sufficiencyof the proceedingsfor the redemptionof any of the Bonds for which proper
noticewas given. The noticemaystatethat it is conditionedupon the depositof moneysin an amount
equal to the amountnecessaryto effect the redemptionwith the RegistrationAgent no later than the
redemption date C’Conditional Redemption”). As long as DTC, or a successorDepository, is the
registeredownerof the Bonds,all redemptionnoticesshallbe mailedby theRegistrationAgentto DTC,
or such successorDepository,as the registeredownerof the Bonds,as and when aboveprovided,and
neithertheCountynor the RegistrationAgentshall be responsiblefor mailing noticesof redemptionto
DTC Participantsor Beneficial Owners. Failure of DTC, or anysuccessorDepository,to providenotice
to anyDTC Participantwill not affect the validity of suchredemption.From andafter any redemption
date, all Bonds calledfor redemptionshall ceaseto bearinterestif fUndsare availableatthe office of the
RegistrationAgent for the paymentthereofand if notice hasbeenduly provided as set forth in the
Resolution,as hereafterdefined. In the caseof a Conditional Redemption,the failure of the County to
makefirnds availablein part or in wholeon or beforethe redemptiondateshall notconstitutean eventof
default, and the RegistrationAgent shall give immediatenotice to the Depository or the affected
Bondholdersthatthe redemptiondid not occurand that the Bondscalledfor redemptionandnot so paid
remainoutstanding.]

This Bond is transferableby the registeredownerhereofin personor by suchowner’s attorney
duly authorizedin writing at the principal corporatetrust office of the RegistrationAgentsetforth on the
front sidehereof,but only in the manner,subjectto limitations anduponpaymentof thechargesprovided
in the Resolution,as hereafterdefined,andupon surrenderand cancellationof this Bond. Upon such
transfera newBondor Bondsof authorizeddenominationsof the samematurityandinterestrate for the
sameaggregateprincipal amount will be issuedto the transfereein exchangetherefor. The personin
whosenamethis Bondis registeredshall be deemedandregardedas the absoluteowner thereoffor all
purposesandneitherthe Countynor the RegistrationAgentshall beaffectedby anynoticeto thecontrary
whether or not any paymentsdue on the Bond shall be overdue. Bonds, upon surrenderto the
RegistrationAgent, may, at the option of the registeredowner thereof; be exchangedfor an equal
aggregateprincipal amount.of the Bonds of the same maturity in authorized denomination or
denominations,uponthe termsset forth in theResolution.- The RegistrationAgentshall not be required
to transferor exchangeanyBondduring theperiod commencingon a RegularRecordDale or Special
RecordDate and endingon the correspondinginterestpaymentdate of suchBond[, nor to transferor
exchangeanyBond afterthenoticecalling suchBondfor redemptionhasbeenmade,norduringaperiod

-- follówing thè..rec~iptof tructionsfromthe Cquntyto call suchBondf6rre&rnption].

This Bondis one of a total authorizedissueaggregating$ - andissuedby the County
for thepurposeof pro~’idingfUndstO refundtheCounty’soutstanding[CountyDistrict SchoolRefunding
Bonds,Series2004,datedNovember1, 2004, maturingMay 1, 2016 thoughMay 1, 2019, inclusive],
under and in full compliancewith the constitutionand statutesof the State of Tennessee,including
Sections 9-21-101, et ~q. and 49-3-1001,et ~q., TennesseeCode Annotated, and pursuantto a
resolutionduly adoptedby theBoardof CountyCommissionersof the CountyonDecember15, 2014 (the
“Resolution”). - -

This Bond is payablefrom unlimitedadvaloremtaxesto beleviedon all taxablepropertywithin
that portion of the County lying outsidethe territorial limits of the Cities of Bristol, Kingsport and
JohnsonCity, Tennessee. Subjectto the foregoing, the fUll faith and credit of the County are hereby
irrevocably pledgedto the paymentof principal of; premium,if any, andintereston the Bonds.For a
morecompletestatementof the generalcovenantsandprovisionspursuaatto which this Bond is issued,
referenceis herebymadeto saidResolution. -
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This Bond and the income therefromare exemptfrom all presentstate,county and municip~il
taxesin Tennesseeexcept(a) inheritance,transferand estatetaxes,(b) Tennesseeexcisetaxeson interest
on the Bond duringthe periodthe Bond is heldor beneficiallyownedby any organizationor entity, other
than a sole proprietorshipor general partnership,doing businessin the State of Tennessee,and (c)
Tennesseefranchisetaxesby reasonof the inclusion of the book valueof the Bond in the Tennessee
franchisetax baseof any organizationor entity, otherthan a soleproprieorshipor generalpartnership,
doing businessin the Stateof Tennessee.

It is herebycertified, recited,anddeclaredthat all acts,conditionsandthings requiredto exist,
happenandbe performedprecedentto and in the issuanceof this BondeKist, havehappenedand have
beenperformedin due time, form and manneras requiredby law, and that the amount of this Bond,
togetherwith ail other indebtednessof the Couiny, does noL exceedany limitation prescribedby the
constitutionandstatutesof the Stateof Tennessee.

IN WITNESS WifiEREOF, the Countyhascausedthis Bond to be signedby its CountyMayor
with his manualor facsimile signatureand attestedby its CountyClerk with her manualor facsimile
signatureunder an impressionor facsimile of the corporateseal of th6 County, all as of the date
hereinabovesetforth.

SULLIVAN COUNTY

BY:_____________________________
CountyMayor

(SEAL)

ATTESTED:

CountyClerk

Transferableandpayableatthe - - - - - -

principal corporatetrust office of: ________________________________

Dateof Registration: _____________ - - -

Thi~Bondis oneof theissueof Bonds issuedpursuantto the Resolutionhereinabovedescribed.

RegistrationAgent -

- By:

- AuthorizedOfficer

(FORMOF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
, whose addressis ______ _________ —______ (Please

insertFederalidentification or SocialSecurityNumberof Assignee ), the within Bond
of Sullivan County, Tennessee, and does hereby irrevocably constitute and appoint
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_____________________ attorney,to transferthe said Bond on the recordskept for registrationthereof
with full powerof substitutionin thepremises.

Dated:

NOTICE: The signatureto thisassignmentmust
correspond with the name of the registered owner
asit appearson the faceofthewithin Bondin
everyparticular,withoutalterationor enlargement
or anychangewhatsoever.

Signatureguaranteed:

NOTICE: Signature(s)mustbeguaranteed
by amemberfirm of aMedallionProgram
acceptableto theRegistrationAgent.

Section7. Pledgeof NetRevenuesandLevy of Tax. The County,throughits GoverningBody,
shall annually levy and collect a tax upon all taxableproperty within that portion of the County lying
outsidetheterritorial limits of the Citiesof Bristol, KingsportandJohnsonCity, Tennessee,in additionto
all othertaxesauthorizedby law, sufficientto payprincipal of, premium,if any,andintereston theBonds
whendueandfor that purposethereis herebylevieda direct annualtax in suchamountas may befound
necessaryeachyearto pay principal and interestcoming due on the Bonds in saidyear. Principal and
interestfalling dueat any timewhenthereareinsufficient fundsfrom thistax levy on handshall be paid
from the currentfundsof the Countyandreimbursementthereforshall be madeout of the taxeshereby
providedto be leviedwhenthe sameshallhavebeencollected. The tax hereinprovidedmay be reduced
to the extentof any appropriationsfrom otherfunds, taxesandrevenuesof the County, to thepaymentof

- debtserviceontheBonds. - - - - - - - -

Section8. Saleof Bonds. . - - - -

(a) TheBondsshallbeofferedforpublic sale,as requiredby law, in oneor more series,ata
- - price of not lessth ninety-ninepercent(99%) of-par,plusaccruedinteràt,as a whole or in part from

- timeto time as shall be determined by the CountyMayor, - - -

- (b) The Bonds,or any seriesthereof; shallbe soldby delivesyof bidsvia physicaldelivery,
mail, fax, or telephoneor by electronic bidding means of an Internet bidding service as shall be
determinedby the CountyMayor. -

(c) If -the Bondsaresoldin morethanone series,theCountyMayor is authorizedto causeto
besold in eachseriesan aggregatepdncip~lamountof Bondslessthanthatshownin Section4hereoffor
eachseries,so long as the total aggregateprincipal amountof all seriesissueddoesnot exceedthe total
aggregateof Bondsauthorizedto be issuedherein.

(d) TheCountyMayor is furtherauthorizedwith respectto eachseriesof Bondsto:

(1) changethe dateddateof theBonds or anyseriesthereof; to a dateother thanthe

dateofissuanceofthe Bonds;
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(2) changethe designationof the Bonds,or anyseriesthereof;to a designationother
than “County District School Refunding Bonds” and to specifythe series designationof the
Bonds,or any seriesthereof;

(3) changethe first interestpaymentdateon the Bondsor any seriesthereofto a date
otherthan November1, 2015,provided that such date is nor later thantwelve months from the
dateddale of suchseriesof Bonds;

(4) adjust the principal and interestpaymentdatesand the maturity amountsof the
Bonds, or any seriesthereof, provided that (A) the total principal amount of all seriesof the
Bonds does not exceedthe total amount of Bonds authorizedherein necessaryto refund the
RefundedBonds; and (B) the final maturity date of each seriesstall not exceedthe endof the
fiscal yearof thefinal maturity of the OutstandingBondsrefundedby suchseries;

(5) adjust the County’s optional redemption provisions of the Bonds including
making the Bonds callable prior to maturity, provided that the premium amountto be paid on
Bondsor any seriesthereofdoesnot exceedtwo percent(2%) of the principal amountthereof;

(6) to refinancelessthanall of the OutstandingBondsto maximizethe objectivesof
refnancingthe OutstandingBonds;

(7) sell the Bonds,or any seriesthereof,or any maturities thereofas TermBonds
with mandatoryredemptionrequirementscorrespondingto the maturitiesset forth herein or as
otherwisedeterminedby the CountyMayor, as she shall deemmost advantageousto the County;
and

(8) to causeall or a portion of the Bonds to be insuredby a bondinsurancepolicy
issuedby a nationally recognizedbond insurancecompanyif suchinsuranceis reqnestedandpaid
for by thewinning bidderof the Bonds,or anyseriesthereof

(e) The County Mayor is authorizedto sell the Bonds,or any seriesthereof; simultaneously
with any other honds or note~authorizedby resolution or resolutionsof the Governing Body. The
CountyMayor is furtherauthorizedto sell the Bonds,or anyseriesthereof,as a singleissueof bondswith
anyotherbondswith substantiallysimilar termsauthorizedby resolutionor resolutionsof the Governing
Body, in one or mOre serieSa~she shall d~ëmto be advantageousto the County.andin doing so, the
CountyMayor is authorizedto changethe designationof the Bondsto a designationotherthan“County
District School Refunding Bonds”; provided, however, that the total aggregatepriricipal amount of
combinedbondsto be sold doesnot exceedthetotal aggregateprincipal amountof Bondsauthorizedby
thisresolution orbondsauthorizedby any otherresolutionorresolutionsadaptedby theGoverningBody.

(1) ‘1 he CountyMayor is authorizedto award the Bonds,or any series thereof, in eachease
to the bidderwhosehid resultsin the lowesttme interestcost to the County,providedthe raleor rateson
the Bonds do not exceedthe maximum ratepennittedby applicableTennesseelaw at the time of the
issuanceof the Bondsor any seriesthereof. The awardof the Bonds by the CountyMayor to the lowest
biddershall bebinding on the County, andno further actionof the GoverningBody with respectthereto
shall berequired. If permittedin the noticeof salefor the Bonds,or any seriesthereof; (i) the successful
bidder mayrequestthat the Bonds,or any such series thereof; he issuedin the form of fully registered
certificatedBonds in the nameof the successfulbidder or as directedby the successfulbidder,in lieu of
registrationusingthe Book-Entry System,and(ii) the successfulbidder may assignits right to purchase
the Bonds, or any seriesthereof; to a third party provided, however,that upon such assignment,the
successfulbidder shall remainobligatedto performall obligationsrelatingto thepurchaseof the Bondsas
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the successfulbidder,including the deliveryof a good faith deposit, the executionof requireddocuments
andthe paymentof thepurchaseprice,if suchsuccessfulbidder’s assigneedoes not performany of such
obligations.

(g) The County Mayor and County Clerk are authorized to cause the Bonds to be
authenticatedanddeliveredby theRegistrationAgent to the successfulbidder,or as thesuccessfulbidder
directs,andto execute,publish,anddeliver all certificatesanddocuments,includingan official statement
and closing certificates,as they shall deemnecessaryin connectionwith the sale and delivery of the
Bonds. The CountyMayor is herebyauthorizedto enterinto acontractwith the FinancialAdvisor, for
financial advisoryservicesin connectionwith the saleof the Bondsandtoenterinto acontractwith Bass,
Berry & Sims PLC to serveas bond counsel in connectionwith the Bonds in substantiallythe form
presentedas Exhibit C, with suchchangesas maybe approvedby the CountyMayor as evidencedbyhis
executionthereof.

(h) The form of the Bond set forth in Section6 hereof,shall be conformedto reflect any
changesmadepursuantto this Section8 hereof

(i) No Bonds shall be issuedas “balloon indebtedness”underTennesseeCodeAnnotated,
Section 9-21-134exceptupon receiptof approvalof the Director of StateandLocal Governmentunless
otherwiseexempt.

Section 9. Dispositionof BondProceeds.Theproceedsof the sale of eachseriesof the Bonds
shallbe appliedby the Countyas follows:

(a) all accruedinterest,if any, shall be depositedto theappropriatefund of the Countyto be
usedto payintereston the Bondson thefirst interestpaymentdatefollowing delivery of theBonds;

(b) an amount, which together with legally available funds of the County, if any, and
investmentearningsthereon,will be sufficient to payprincipal of; premium, if any, andintereston the
RefundedBondsuntil ~ndthroughthe redemptiondatethereforshallbe transferredto theEscrowAgent
underthe RefundingEscrowAgreementto be depositedto theEscrowFundestablishedthereunderto be
heldandappliedasprovidedtherein;and

(c) the rçmainder~f the prpcee~sof the saleo the Bonds shall be used.topaythe costs of
issuanceof the Bonds, includingnecessarylegal, accountingand fiscal expenses,printing, engraying,
advertisingandsimilar expenses,bondinsurancepremium,if any, admini~trafiveandclericalcosts,rating
agencyfees,RegistrationAgent fees,andothermiscellaneousexpensesincurredin connectionwith the
issuanceandsaleoftheBonds. . . . .

(d) In accordancewith state law, the various departmentheadsresponsiblefor the fund or
funds receivingand.disbursingfundsareherebyauthorizedto amendthe budgetof the properhind or
funds for the receiptof proceedsfrom the issuanceof th~obligationsauthorizedby this resolution
including bond and note proceeds,accruedinterest, reoffering premium and other receiptsfrom this
transaction. The departmentheadsresponsiblefor the fund or fundsare fiartherauthorizedto amendthe
properbudgetsto reflect the appropriationsandexpendituresof thereceiptsauthorizedby thisresolution.

Section 10. Official Statement. The CountyMayor, theDirector of AccountsandBudgets,
andthe CountyClerk, or any of them,areherebyauthorizedanddirectedto providefor the preparation
anddistribution,whichmayincludeelectronicdistribution,of aPreliminaryOfficial Statementdescribing
the Bonds. After bids havebeenreceivedandthe Bondshavebeenawarded,the CountyMayor, the
Director of AccountsandBudgetsandthe County Clerk, or anyof them, shall makesuch completions,
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omissions, insertionsand changesin the Preliminary Official Statementnot inconsistent with this
resolution as arenecessaryor desirableto completeit as a final Official Statementfor purposesof Rule
l5c2-12(e)(3)of the SecuritiesandExchangeCommission. The CountyMayor, the Directorof Accounts
andBudgetsandthe CountyClerk, or any of them, shall arrangefor the delivery to the successfulbidder
on the Bondsof a reasonablenumberof copiesof the Official Statementwithin sevenbusinessdaysafter
the Bonds havebeen awardedfor delivery, by the successfulbidder on the Bonds, to each potential
investor requestinga copy of the Official Statementand to each perion to whom such bidder and
membersof his biddinggroupinitially sell the Bonds.

The CountyMayor, the Director of AccountsandBudgetsand theCountyClerk, or any of them,
are authorized, on behalfof the County, to deem the PreliminaryOfficial Statementand the Official
Statementin final form, eachto be final as of its datewithin the meaningof Rule 1 5c2-l2(b)(l), except
for the omissionin thePreliminaryOfficial Statementof certainpricing andother informationallowedto
be omittedpursuantto such Rule 15c2-l2(b)(l). The distribution of the PreliminaryOfficial Statement
andthe Official Statementin final fonn shall be conclusiveevidencethateachhasbeendeemedin final
form as of its dateby the County exceptfor the omissionin the PreliminaryOfficial Statementof such
pricing andother information.

If the winning bidder or its purchaseror assigneedoesnot intend to reoffer the Bonds to the
public as evidencedby a certificateexecutedby the winning bidder andior its purchaseror assignee,then
an Official Statementis authorized,but not required, as shall he determinedby the County Mayor in
consultationwith the FinancialAdvisor andBondCounsel.

Section 11. RefundiggEscrowAorq~ej~g~t.For the purposeof providing for the paymentof the
principalof, premium,if any, andintereston the RefundedBonds,the CountyMayor is herebyauthorized
and directedto executeand the County Clerk to atteston behalfof the County the RefundingEscrow
Agreementwith theEscrowAgent and to depositwith the EscrowAgentthe amountsto be usedby the
EscrowAgent to purchaseGovernmentSecuritiesas providedtherein;provided,however,that the yield
on such investmentsshall be determinedin such mannerthat none of the RefundedBonds will he an
“arbitragebond” within the meaningof Section148 (a) of the Code. Theformof the RefundingEscrow
Agreementpresentedto this meetingand attachedheretoas Exhibit D is herebyin all respectsapproved
andthe CountyMayor and the CountyClerkareherebyauthorizedanddirectedto executeanddeliver
sameon behalfof the County in substantiallythe form thereofpresentedto this meeting,or with such
changesas maybeapprovedby theCountyMayor andCountyClerk, their executionthereofto constitute
conclusiveevidenceof their approvalof all such changes The EscrowAgent is herebyauthonzedand
directedto hold and administerall funds depositedin trust for the paymentwhen due of principal of;.
premium, if any, and intereston the RefundedBonds and to exercisesuch duties as set forth in the
RefundingEscrowAgreement,

Section 12, Notic~.pf~ef~n~jng.Prior to the issuanceof the Bonds,or any seriesthereof,if
required,noticeof the County’sintention to refund theRefundedBonds,shall be given by theregistration
agentfor the RefundedBonds to he mailedby first-classmail, postageprepaid,to the registeredholders
thereof, as of the date of the notice, as shown on the bond registration recordsmaintainedby such
registrationagentof saidRefundedBonds. Such notice shall be in the form consistentwith applicable
law. the CountyMayor, the Director of AccountsandBudgetsandthe County Clerk, or any of them,is
herebyauthorizedand directed to authorizethe registrationagentof saidRefundedBonds to give such
noticeon behalfof the Countyin accordancewith thisSection.

Section13. Tax Matters. The Countyrecognizesthatthe purchasersandownersof eachseriesof
the Bonds will haveacceptedthem on, and paid therefora price that reflects, the understandingthat
interestthereonis excludablefrom grossincome for purposesof federalincome taxation under laws in
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force on the dateof deliveryof suchBonds. In this connection, the Countyagreesthat it shall take no
action which maycausethe intereston any Bonds to be included in gross income for federal income
taxation. It is the reasonableexpectationof the GoverningBody of the County that the proceedsof the
Bonds will not be used in a mannerwhich will causethe Bonds to be “arbitrage bonds” within the
meaningof Section 148 of the Code,and to this endthe saidproceedsof eachseriesof the Bonds and
otherrelatedfundsestablishedfor thepurposeshereinsetout shall beusedandspentexpeditiouslyfor the
purposesdescribedherein. The GoverningBody furthercovenantsandrepresentsthatin theeventit shall
be requiredby Section 148W) of the Code to payany investmentproceedsof the Bondsto the United
Statesgovernment,it will makesuchpaymentsas andwhenrequiredby said Section 148W) andwill take
suchotheractionsas shall benecessaryor permittedto preventtheintereston theBondsfrom becoming
taxable. The CountyMayor, the CountyClerk andthe FinanceDirector, or anyof them,are authorized
anddirectedto makesuchcertificationsin thisregardinconnectionwith thesaleof theBondsas eitheror
both shall deemappropriate,andsuchcertificationsshall constitutea representationandcertification of
the County. Following the issuanceof the Bonds, the Accounts and Budget Director is directed to
administerthe County’sFederalTax CompliancePoliciesandProcedureswith respectto theBonds.

Section 14. Dischargeand Satisfactionof Bonds. If the County shall pay and dischargethe
indebtednessevidencedby any of the Bondsin any oneor moreof thefollowing ways,to wit:

(a) By payingor causingto bepaid,by depositof sufficient fundsas andwhenrequiredwith
theRegistrationAgent,theprincipal of andintereston suchBondsas andwhen the samebecomedueand
payable;

(b) By depositingor causingto be depositedwith anytrust companyor financial institution
whose depositsare insuredby the FederalDepositInsuranceCorporationor similar federal agencyand
whichhastrust powers(“an Agent”; whichAgentmaybetheRegistrationAgent) in trustor escrow,on or
beforethe dateof maturity or redemption,sufficient moneyor FederalObligations,as hereafterdefined,
the principal of andintereston which, when due andpayable,will providesufficient moneysto pay or
redeemsuchBondsandto pay interestthereonwhendueuntil the maturityor redemptiondate(provided,
if suchBondsareto beredeemedprior to maturity thereof,proper noticeof suchredemptionshall have
beengiven or adequateprovisionshallhavebeen,madefor thegiving of suchnotice);

(c) BydeliveringsuchBondstothe RegistrationAgent,for cancellationby it;

andif the Countyshallalsopayor causeto bepaid.alIothersumspayablehereunderby the Countywith
respect,to suchBonds,or makeadequateprovisiontherefor,and by resolution of the Governing Body
instructanysuchAgent to payamountswhenandasrequiredto theRegistrationAgent for the payment
of princiØl of andintereston suchBondswhendue,thenandin that casetheindebtednessevidencedby
suchBondsshallbe dischargedandsatisfiedandall covenants,agreementsandobligationsof the County
to the holdersof such Bondsshall be fully dischargedandsatisfiedandshall thereuponcease,terminate
andbecomevoid.

If the County shall payand dischargethe indebtednessevidencedby any of the Bonds in the
mannerprovided in either clause (a) or clause (b) above, then the registeredowners thereof shall
thereafterbeentitled only to paymentout of themoneyor FederalObligationsdepositedas aforesaid.

Exceptas otherwiseprovided in this Section,neitherFederalObligationsnormoneysdeposited
with the RegistrationAgent pursuantto this Section nor principal or interestpaymentson any such
FederalObligationsshall be withdrawn or usedfor anypurposeotherthan,andshall be held in trustfor,
the paymentof the principal and interest on said Bonds; provided that any cashreceivedfrom such
principal or interestpaymentson suchFederalObligationsdepositedwith theRegistrationAgent, (A) to
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the extentsuchcashwill not berequiredat any time for suchpurpose,shall be paidover to the Countyas
receivedby the RegistrationAgent and(B) to the extentsuchcashwill be requiredfor suchpurposeat a
later date, shall, to the extentpracticable,be reinvestedin FederalObligations maturingat timesand in
amountssufficientto paywhenduethe principalandinterestto becomedue on saidBondson or prior to
such redemption date or maturity date thereof, as the case may be, and interest earnedfrom such
rcinvestmentsshall be paidover to the County, as receivedby the RegistrationAgent. For the purposes
of this Section,FederalObligationsshall meandirect obligationsof, or obligations, the principal of and
intereston which arc guaranteedby, the UnitedStatesof America, or anyagencythereof,obligationsof
any agencyor instrumentalityof the United Statesor any other obligationsat the time of the purchase
thereofarepermittedinvestmentsunderTennesseeLaw for thepurposesdescribedin this Section,which
bonds or other obligationsshall not be subject to redemptionprior to their maturity other than at the
option of theregisteredownerthereof.

Section15. ContinuineDisclosure. The Countyherebycovenantsandagreesthatit will provide
annual financial information and materialeventnotices as requiredby Rule 15c2-12 of the Securities
ExchangeCommissionfor the Bonds. The County Mayor is authorizedto executeat the Closing of the
saleof the Bonds,an agreementfor the benefitof andenforceableby the ownersof the Bondsspecifying
the detailsof the financial information and material event notices to be provided and its obligations
relating thereto. Failureof the County to complywith theundertakinghereindescribedandto be detailed
in saidclosingagreement,shall not he a defaulthereunder,but any suchfailure shall entitle the owneror
ownersof any of theBondsto take suchactionsandto initiate suchproceedingsas shall be necessaryand
appropriate to causethe County to comply \vith their undertaking as set forth herein and in said
agreement,includingtheremediesof mandamusandspecific performance.

Section 16. ~ The provisions of this resolution shall constitute a
contractbetweenthe Countyand theregisteredownersof the Bonds,andafter the issuanceof the Bonds,
no change,variation or alterationof any kind in the provisionsof this resolution shall be madein any
manneruntil suchtime as theBonds andinterestduethereonshall havebeenpaid in hill.

~c~ion 17. ~p~a~ility. If any section,paragraphor provisionof this resolutionshall be heldto
beinvalid or unenforceablefor anyreason,the invalidity or unenforceabilityof suchsection,paragraphor
provisionshall not affect anyof the remainingprovisionsof this resolution.

Section18. Repqalof Copfiie~inpRe~olMtions~pdEffective Da~.All other resolutionsand
orders,or partsthereof,in conflict with theprovisionsof this resolutionare,to the extentof suchconflict,
herebyrepealedandthisresolutionshallbein immediateeffect from andafler.its adoption.

Adoptedandapprovedthis lS’~dayof December,2014.

CountyMayor

ATTEST:

CountyCkrk
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STATE OF TENNESSEE

COUNTY OF SULLIVAN)

I, JeannieGammon,certify that I am the duly qualified and acting CountyClerk of Sullivan

County, Tennessee,andas suchofficial I furthercertiFy thatattachedheretoisa copyof excerptsfrom the

minutesof aregularmeetingof thegoverningbody of theCounty heldon December15, 2015; thatthese

minuteswerepromptly andfully recordedand are opento public inspection;that I havecomparedsaid

copywith the original minuterecordof saidmeetingin my official custody;andthat saidcopyis a true,

correctandcompletetranscriptfrom saidoriginal minuterecordinsofaras saidoriginal record relatesto

therefundingof certainof the County’soutstandingCountyDistrict SchoolRefundingBonds.

WITNESSmy official signatureandsealof saidCountythis15th dayof December ,2014.

(SEAL)

CountyClerk
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EXHIBIT A

REPORTON PLAN OF REFUNDING
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EXHIBIT B

PRELIMINARY DEBTSERVICE ESTIMATEANDESTIMATEDCOSTSOFISSUANCE

Debt ServiceSchedule

Date Principal Coupon Interest Total P÷I
06/30/2015 - - -

06/302016 1.265,000.00 0450% 75,921.96 1,940,927.96
06,30,2017 1.270,000.00 0.700% i7.000.O0 1.927,000.00
o6/30.’2012 1,295,000.00 1.000% 4391G.00 1,933,910.00
06/30/2019 132000.00 1.300% 24,960.00 1344,960.00

Total 57,SSO,000.00 $201,191.94 S7,7S1.,797S4
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EXHIBIT C

FORM OF ENGAGEMENT LETTER

LETTEIWEAD OF BASS, BERRY & SIMSPLC

December_52014

SullivanCounty,Tennessee
3411 Highway 126
Blountville, Tennessee37617 -

Attention:RichardS. Venable,CountyMayor
Re: Issuanceof Approximately $7,550,000in AggregatePrincipalAmount of

CountyDistrict SchoolRefunding

DearMayorVenable: -

The purposeof this engagementletter is to set forth certainmattersconcerningthe serviceswe
will perform as bond counsel to Sullivan County, Tennessee(the “Issuer”), in connectionwith the
issuanceof the above-referencedbonds(the“Bonds”). We understandthat theBondsarebeing issuedfor
thepurposeof providingfundsnecessaryto refinanceall or aportionof certainof theIssuer’soutstanding
bondsandto paycosts of issuanceof theBonds,as morefully set forth in the resolutionadoptedby the
County Commissionon December15, 2014, We furtherunderstandthat the Bonds will be sold at a
competitivepublicsale.

SCOPEOFENGAGEMENT

In thisengagement,we expectto performthe following duties: - - -

1. Subjectto thecompletionof proceedingsto oursatisfaetion,renderourlegalopinion (the
Botid Opinion) regardingthe validity and binding effect of the Bonds, the soUrce of
paymentand security for the Bonds,andthe excludability of intereston the Bondsin
grossincomefor federalincometax purposes

2. Prepareandreview documentsnecessaryor appropriatefor the authorization,issuance
anddeliveryof theBonds,coordinatethe authorizationandexecutionof suchdocuments,
and review enabling legislation.

3. Assist the Issuer in seeking from other govemmenlalauthorities such approvals,
- permissionsandexemptionsas we determinearenecessaryor appropriatein connection

with the authorization,issuance,and delivery of the Beads,exceptthat we will not be
responsiblefor anyrequiredblue-skyfilings.

4. Reviewlegal issuesrelatingtothe structureof the Bondissue.

5. Draft thosesectionsof the official statementto be disseminated in connection with the
saleof the Bonds,describingthe BondOpinion, the temn~sofand securityfor the Bonds,
and the treatment of the Bondsandinterestthereonunderstateandfederaltax law,
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6. Assist the Issuer in presentinginformationto bond ratingorganizationsand providersof
credit enhancement relating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepareandreview the notice of salepertainingto the competitivesaleof the Bonds, if
any, and review the bond purchase agreement, if sold at negotiated sale,

Our Bond Opinion will he addressedto the Issuerand will he deliveredby us on the date the
Bonds are exchanged for their purchaseprice (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 certifiedproceedingsandothercertificationsof public officials andother
persons furnishedto uswithoutundertakingto veri~’thesameby independentinvestigation,andwe witl
assume continuing compliance by the Issuer with applicablelaws 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. Weunderstandthat you will direct
membersof your staffandotheremployeesof the Issuerto cooperatewith us in this regard.

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

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

1) Assisting in the preparationor review of an official statementor any

other disclosure documentwith respectLo theJ3onds,or
2) Performing an independentinvestigation to determine the accuracy,

completenessor sufficiencyof any suchdocument,or

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

a) Do not containany untruestatementof a material factor

b) Do not omit to state a material fact necessaryto make the
- - - statements contained therein, in light of the cireunistances under

which theyweremade,not misleading.
h. Preparing requests for tax rulings from theInternal RevenueService,or no action

letters from the Securities and Exchange Commission.

c. Prepaiing 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).

11 Making an in~iestigationor expressingany view as to the creditworthinessof the

Issuer or the Bonds.
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g. Opining on any continuing disclosureundertalcirsg pertainingto 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, or
Securities and Exchange Commission investigations.

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

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-client
relationship will exist between us. Weassume that all other parties will retain such counsel as they deem
necessary and appropriate to represent their interests in this transaction. Wefurther assume that all other
parties understand that in thistransactionwe 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 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 anddistribute to the participants in
the transaction a transcript of the proceedings pertaining to the Bonds.

As you are aware,our firm representsmanypolitical subdivisions,companiesandindividuals. It
is possible that during thó time that we are representing the Issuer, one or more of ourpresent or future
clments will have transactions with the Issuer It is also possible thatwenaybe askedto represent,iii an

- unrelated m~tter one or mdre of the entities involved in the issuance of the Bonds. Wedo not believe
such representation, if it occurs, wilt adversely affect our abiiity to represent you as provided iti this letter,

. either because such-matters will be .sufflcientby differept from the issuance of the Bonds as to makesuch
representations not adverse to our representatioii of you, or beca se the potential for such adversity is

- remote or minor and outweiEhed by the consideration that it is unlikely that advic~ given to the other
client will be relevant to any aspect of the issuance of the Bonds. Execu~cnof this letter will signify the
Issuer’s consent to our representation of others consistent with the circumstances described in this
paragraph.

- FEES - -

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement letter;
(iii) 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 Sifor 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 structureor scheduleof the respective financiags occur; or (c) if unusual or
unforeseen circumstances arise which require a significant increase in cur time or responsibility. 1f at
any time, we believe that circumstances require an adjustment of our original fee estimates, we will
advise you and prepareandprovideto 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-
assistedresearchandotherexpenses.

ll~for any reason,the financing representedby the Bonds is completedwithout the delivery of
our Bond Opinion as bond counsel or our servicesare otherwiseterminated,we will cxpect to be
compensaLcdat our normal rates for the time actually spcnt on your behalf pius clicnt ehargcsas
describedaboveunlesswe havefailed to meetour responsibilitiesundcrthis engagement,but in no event
will ourfeesexeecdthe amountset forth above.

RECORDS

At your request,papersandpropertyfurnishedby you will be returnedpromptlyupon receiptof
paymentfor outstandingfeesandclient charges.All goods,documents,records,andotherwork product
and property producedduring the performanceof this engagementare deemedto be Issuer’s property.
We agree to maintain documentationfor all chargesagainst the Issuer. Our books, records, and
documents,insofaras theyrelate to work performedor moneyreceivedunder this engagement,shall be
maintainedfor a period of three(3) full yearsfrom the respectiveClosingsandwill be subjectto audit, at
any reasonabletimeandupon reasonablenoticeby theIssueror its duly appointedrepresentatives.

OT11ERMATTERS

We havenot retained any personsto solicit or securethis engagementfrom the Issuerupon an
agreementor understandingfor a contingentcommission,pcreentage,or brokeragefee. We havenot
offered any employeeof the Issuer a gratuity or an oiler of employment in connection with this
engagementandno employeehas requestedor agreedto aeecpta gratuity or offer of employmentin
connectionwith thisengagement- -

Ally modification or amendmentto this Engagementletter must he in writing, executedby us
andcontainthe signaturesof the issuer. The validity, constructionandeffect of this EngagethentLetter
and- any and all extensions and/or modifications thereof shall be governed by thc laws - of the State of
Tennessee.To th6 extentpemtittedby applicablelaw, anyaction betweenthe partiesarisingflom tlus
EngagementLettershallbemaintainedin thestateor federalcourtsof DavidsonCounty,Tennessee.-

- - - - - - CONCLUSION - -

- If the foregoing terms are acceptable to you, please so indicate by returning the enclosed copy of
this engagementletter datedandsignedby anauthorizedofficer, retainingthe original for your files. We
look lbrward to working with you.

SULLIVAN, TENNESSEE: - BASS,BERRY & SIMSPLC:

By: _____ By: _____________________

RichardS. Yenable,CountyMayor KarenS. Neal,Member
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EXHIBIT D

FORM OF REFUNDING ESCROWAGREEMENT

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”).

WITNES SETH:

WHEREAS,the Countyhaspreviouslyissuedits CountyDistrict SchoolRefunding,Series2004,
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
hasauthorizedand issuedits CountyDistrict School RefundingBonds,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 proceedsof said Refunding Bonds and other available monies of the County and the
applicationthereof,and to provide for the paymentof the debt serviceon the OutstandingBonds, the
partiesheretodo herebyenterinto thisAgreement.

NOW, THEREFOB$, the County, in consideration of the foregoing and the mutual covenants
herein set forth, does by these presents hereby grant, warrant, demise, reiease 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 a singular the property he~einafler described to wit: - - - -

- -. . - - DIVISION I . -

All right, title and interest of the County in and to $ - (consistingof $_

derivedfrom theproceedsof the saleof the RefundingBondsand$_________ otheravailablemoniesof
the County). -

DIVISION II
Any andall other property of every kind and nature from time to time hereafter, by delivery or by

writing of anykind, conveyed,pledged,assignedor transferredin escrowhereunderby the Countyor by
anyonein its behalfto theAgent,which is herebyauthorizedto receivethe same at any time to be held in
escrow hereunder.
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DIVISION III
All property that is by the expressprovisionsof this Agreementrequiredto be subject to the

pledgehereofandany additionalpropertythat may, from time to time hereafter,by delivery or by writing
of anykind, be subject to the pledgehereof; by the Countyor by anyonein its behalf; and the Agent is
herebyauthorizedto receivethe sameat any time to be held in escrowhereunder.

10 HAVE AND TO hOLD, all and singular, the escrowedproperty, including all additional

propertywhich by thetermshereofhasor maybecomesubjectto this Agreement,untothe Agent, andits
successorsand.assigns,forever.

ARTICLE I

DEFINITIONS AND CONSTRUCTION

SECTION 1.01. Definitions. In addition to words and terms elsewhere defined in this
Agreement,the following wordsandtermsas usedin this Agreementshall havethe following meanings,
unlesssomeothermeaningis plainly intended:

“Agent” means ______________________, its
successorsandassigns.

“Agreement” meansthis RefundingEscrowAgreement,datedas of the date of the Refunding
Bonds,betweenthe CountyandtheAgent.

“County” meansthe Sullivan County,Tennessee.

“EscrowFund” shall havethemeaningascribedto it in Section2.01 hereof

“Escrow Property”, “escrow property” or “escrowedproperty” n:eansthe property, rights and
interestof the County-that aredescribedin Divisions I through III of this Agreement and hereinabove

- - - conveyedin escrowto theAgent. - - - - - - - - -

“OutstandingBonds”hasthemeaningsin therecitalshereto. - -

“RefundingBonds”hasthe meaningsin therecitalshereto. -

“Written Request”shall meana requestin writing signedby theCountyMayor of the Countyor
by any otherofficer or oflicial of the Countyduly authorizedby theCountyto actin her place. -

SECTION 1.02. Construction.Wordsof the masculinegendershall he deemedandconstruedto
includecorrelativewordsof the feminine andneutergenders.Words importing the singularnumbershall
includethe plural numberandvice versaunlessthe context shall otherwiseindicate. The word “persen”
shall include corporations, associations,natural personsand public bodiesunless the context shall
otherwiseindicate. Referenceto a personother thana naturalpersonshallinclude its successors.

ARTICLE 11

ESTABLISHMENT AND ADMINISTRATION OF FUNDS

SECTION 2.01. ~ The County hereby creates and

establisheswith the Agent a special and irrevocableescrowcomposedof the EscrowedProperty and
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herebydepositswith the Agent and the Agent herebyacknowledgesreceipt of $____________ as
describedin Division I hereof. The moniesso deposited,togetherwith investmentincometherefrom,is
herein referred tO 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. Investmentof Funds. The moniesdescribedin Section 2.01 hereof shall be
heldor investedasfollows:

(i) the amount of $ __________ shall be used to purchase the Government
Securitiesdescribedon Exhibit B attachedhereto;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
Securitiesin 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
GovernmentSecurities held hereunderor to sell, transfer, or otherwisedisposeof the Government
Securities acquired hereunder except as provided herein.

SECTION2.03. Disposition of Escrgw Funds. The Agent shalt without further 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 shallmake timely paymentsto theproperpaying agentor agents,or their successors,for the
OutstandingBonds of monies sufficient for the paymentof the principal of and interest on the
OutstandingBonds as the sameshall becomedue and payable. Amounts and datesof principal and
interestpaymentsandthenameandaddressof the payingagentwith respectto theOutstandingBondsare
set forth on Exhibit A. Paymenton the datesandto thepayingagentin accordancewith Exhibit A shall
constitutefull performanceby the Agent of its dutieshereunderwith respectto eachrespectivepayment.
The County representsandwarrantsthatthe EscrowFund, 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,feesandexpensesof the Agent, or any other costs andexpenses associated with the
Rethndin~Bondsor the OutstandingBondsshallbepaidfrom the EscrowFund,andtheCountyagreesto
pay all such fees, expenses, and costs from its legally avaitable funds as such payments become due.
Whenthe Agçnthasmadeallrcquiredpayments.ofpdimcipa!andintereston the OutstandingBondsto the - -

- - - payingagentashereinaboveprovided,theAgent~haIltransferanymonies or t3ovemment Securities then
held hereunder to the County and this Agreement shall terminate. - - -

SECTION2.04. Excess Funds. Except as provided in Section 2.06 hereof, amounts held by
the Agent, representingintereston the GovernmentSecuritiesin excessof theamountnecessaryto make
the correspondingpaymentof principal and/or intereston the OutstandingBonds,shall be held by the
Agent without interest and shall be applied before any otherEscrowFundmoniesto thepaymentof the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
OutstandingBonds,theAgentshallpay anyexcessamountsremainingintheEscrowFundto the County. -

SECTION2.05. Rep. 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
Augustof eachyeai shalldeliver tothe CountyClerkandthe FinanceDirector a report currentas of June
30 of that year,which shall summarizeall transactionsrelatingto the EscrowFundeffectedduring the
immediatelyprecedingfiscal yearof the Countyandwhich also shall setforth all assetsin the Escrow
Fund as of June30 and set forth opening and closing balances thereof for that fiscal year.
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SECTION2.06. Investmentof Moneys Remainingin EscrowFun~.The Agent may investand

reinvestany moniesremainingfrom timeto time in the EscrowFunduntil suchtime as theyare needed.
Such monies shall be invested in GovernmentObligations, maturing no later than the next interest
paymentdateof the OutstandingBonds,or for suchperiodsor at such interestratesas the Agent shall be
directedby Written Request,provided, however,that the County shall thrnishthe Agent, as a condition
precedentto such investment,with an opinion from nationally recognizedbond counselstatingthat such
reinvestmentof suchmonieswill not, underthe statutes,rulesand regulationsthen in fbi-ce andapplicable
to obligations issued on the date of issuanceof the Refunding Bonds, cause the interest on the
OutstandingBondsnot to be excludedfrom gross incomefor Federalincometax p~irposesand that such

investmentis notinconsistentwith the statutesandregulationsapplicableto the RefrmndingBondsor the
OutstandingBonds. Any interestincomeresulting from reinvestmentof moniespursuantto this Section
2.06 shall be applied first to the paymentof principal of and intereston the OutstandingBondsto the
extentthe Escrowis or will be insufficient to retire the OutstandingBondsas set forth on Exhibit A and

any excessshall be paid to the County to be applied to the paymentof the Refunding Bonds or the
expensesof issuancethereof

SECTION 2.07. IrrevocableEscrowCreated. The depositof monies in the EscrowFund shall
constitutean irrevocabledepositof said moniesfor the benefitof the holder of the OutstandingBonds
exceptasprovidedhereinwith respectto amendmentspermittedunderSection4.01 hereof All the funds
andaccountscreatedand establishedpursuantto this Agreementshall be and constituteescrow fundsfor
thepurposesprovidedin this Agreementandshall be kept separateanddistinct from all otherfundsof the

CountyandtheAgentandusedonly for thepurposesandin the mannerprovidedin this Agreement.

SECFION 2.05. e~le~nip~çJ~pOutstandingBonds. The OutstandingBonds shall he
redeemedas statedon Exhibit C attachedhereto. The Agent is authorizedto give notice to the paying
agent for the OutstandingBonds not less than 45 days prior to the statedredemption date of the

OutstandingBonds directing the paying agent bank to give notice to the respectiveholders of the
Outstandinglloncls as andwhen requiredby the resolutionauthorizingtheOutstandingBonds.

- - - - AREICLE III - - - - - - - - -

- - - CONCERNfNGTHT~AGENT -

- - SECTION3.01. Appointmentof Agent. The CountyherçbyappointstheAgent as escr&.vagent
- underthisAgreement. - - - -

SECTION 3.02. ~c~p~anceby Agent. By executionof this Agreement,the Agent acceptsthe
dutiesand obligationsasAgent hereunder, ‘The Agent further representsthat it hasall requisitepowet;
andhastakenall corporateactionsnecessaryto executetheescrowherebycreated.

SECTION 3.03. LiabffltyofAaep~.The Agent shallbeundernoobligation to inquire into or he
in any way responsiblefor the perfonnanceor nonperformanceby the Countyor anypayingagentof its
obligations,or to protectany of the County’s rights underany bond proceedingsor any of the County’s
othercontractswith or franchisesor privileges from any state,county, municipal or othergovernmental
agencyor with anyperson. The Agent shall not he liable for any act doneor steptakenor omitted to be
takenby it, or for any mistakeof fact or law, or anythingwhich it may do or refrainfrom doing, except
for its own negligenceor willful misconductin the performanceor nonperfonnanceof any obligation
imposedupon it hereunder.The Agent shall not beresponsiblein any mannerwhatsoeverfor therecitals
or statementscontainedherein or in the OutstandingBonds or in the Refunding Bonds or in any
proceedingstakenin connectiontherewith,buttheyarc madesolelyby theCounty. The Agent shall have

DA



no lien whatsoever upon any of the monies or investments in the Escrow Fund for the payment of fees
andexpensesfor servicesrenderedby the Agentunderthis 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 Agreement, the Agent shall not be liable for any
deficiencies in the amounts necessary to pay the Outstanding Bonds caused by such calculations. The
Agent shall not be liable or responsiblefor any lossresultingfrom any investmentmadepursuantto this
Agreementandin full compliancewith theprovisionshereof

In the event of the Agent’s failure to account for any of the Government Securities or monies
received by it, said GovernmentSecuritiesor moniesshallbe andremainthe propertyof the Countyin
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 purposesnot providedfor hereinor
misappropriatedby the Agent, the assetsof the Agentshall be impressedwith a trust for the amount
thereofuntil the requiredapplicationof suchfunds shall be madeor such fUnds shall be restoredto the
Escrow Fund.

SECTION 3.04. Permitted Acts. The Agent and its affiliates may become the owner of or may
dealin the RefundingBondsas fully andwith the samerightsasif it werenot theAgent.

SECTION3.05. loation of Funds of Agent. Except as set forth in Section 3.03, none of the
provisionscontainedin - this Agreement shall require the Agent to use or advance its own funds or
otherwiseincurpersonalfinancial liability in theperformanceof anyof its dutiesor the exerciseof any of
its rights or powershereunder.The Agent shallbe under no liability for intereston any fundsor other
propertyreceivedby it hereunder,exceptashereinexpresslyprovided.

SECTION 3.06. Qu4ijficationsof Agent. Thereshall at all timesbe an Agenthereunderthat
shall be a corporation or banking association -organizedanddoingbusinessunderthe laws of the United
States or any state, located in the State of Tennessee, authorizedunder the laws of its incorporationto
exercise the powers hereingranted,having acombinedcapital, surplus,aadündjvidedprofits of at least . -

$75,000,000 andsubjectto supervisionor examinationby federalor stateauthority. If suchcorporation --

- orassociation publishesreportsof condition,at least,annually,pursuantto -law or to the requirementsof
any supervisingor examining authority above referred to, then for the purposesof this paragraphthe

- combined capital, sui~lus, and undivided profits of such corporation or association shall be deemed to be -

its combined capithl, 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,theAgentshallresignimmediatelyin themannerandwith theeffect specifiedherein.

SECTION 3.07. Pay~çnt~toAgent. The County agrees to pay the Agent, as reasonable an4
proper compensation under this- Agreementthe sum of $ _______. The Agent shall be entitled to
reimbursement of all advances, counselfees and expenses,andothercostsmadeor incurredby theAgent
in connection with its servicesand/orits capacityasAgentor resultingtherefrom. In addition,theCounty
agreesto pay to the Agentall out-of-pocketexpensesandcostsof the Agentincurredby theAgent in the
performanceof its dutieshereunder,including all publication,mailing and otherexpensesassociatedwith
thepaymentof debtserviceof the OutstandingBonds;provided,however,that, to theextentpermittedby
applicablelaw, the Countyagreesto indemni~’the Agentandhold it harmlessagainstany liability which
it mayincurwhile actingin good faith in its capacityas Agent underthis Agreement,including, but not
limited to, anycourtcostsandattorneys’fees,andsuchindemnificationshallbepaidfrom availablefunds
of the Countyandshall not giverise to any claimagainsttheEscrowFund.
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SECTION 3.08. Resiunationof Anent. The Agent may at any time resign by giving direct
written notice to the Countyandby giving theholderof the OutstandingBndsby first-classmail of such
resignation.Upon receiving such notice of resignation,the County shall promptly appoint a successor
escrowagentby resolutionof its governinghody If no successorescrowagentshall havebeenappointed

andhaveacceptedappointmentwithin thirly (30) daysafterthe publication of suchnoticeof resignation,
the resigning Agent may petition any court of competentjurisdiction located in Sullivan County,
Tennessee,for the appointmentof a successor,or any holderof the OutstandingBondsmay, on hehalfof
himself andotherssimilarly situated,petition any such court for the appointmentof a successor. Such
court may thereupon,after suchnotice, if any,as it may deemproper, appointa successormeetingthe
qualifications set forth in Section 3.06. The Agent shall serveas escrow agenthereunderuntil its
successorshallhavebeenappointedandsuchsuccessorshallhaveacceptedtheappointment.

SECTION 109. Removalof Agçj~.In caseat any time the Agent shall ceaseto be eligible in
accordancewith theprovisionsof Section3.06 hereofandshall fail to resignafter written requesttherefor
by the Countyor by anyholderof the OutstandingBonds, or the Agent shall becomeincapableof acting
or shall be adjudgeda bankruptor insolventor a receiverof the Agent or any of its propertyshall be
appointed,or anypublic officer shall take chargeor control of the Agentor its propertyor affairs for the
purposeof rehabilitation,conservation,or liquidation, then in any suchcase,the Countymay removethe
Agent andappointa successorby resolutionof its governingbodyor any suchholdermay,on behalfof
himself and all others similarly situated,petition any court of competentjurisdiction situated in the
County for theremovalof theAgent andthe appointmentof a successor.Such courtmay thereupon,after
suchnotice, if any,as it maydeemproper,removethe Agent andappoint a successorwho shall meetthe
qualifications set forth in Section 3.08. Unless incapableof serving,the Agent shall serve as escrow
agenthereunderuntil its successorshall havebeenappointedand suchsuccessorshall haveaccepledthe
appointment.

Any resignationor removalof the Agent and appointmentof a successorpursuantto any of the
provisionsof this Agreementshall becomeeffectiveupon acceptanceof appointmentby the successoras
providedin Section3.10hereof - - - - -

SECTION 3.10. Acceptanceby Successor. Any successorescrowagentappointedas provided
in this Agreementshall execute, aelo~owledgeand deliver to the County and to its predecessotan
instrumentacceptingsuch appointmenthereunderand-agreeingto, he bound by the. terms hereof; and-

thereuponthe resignation-or removal of the predecessor-shall become effective and such successor,-
without any furtheract, deedor conveyance,shall becomevestedwith all the rights, powers,dutie~arid
obligationsof its predecessor,with like effectas if originally namedasAgent herein;but,nevertheless,on
Written Requestof the Countyor the requestof the successor,the predecessorshah executeand deliver
an instrumenttransferringto such successorall rights, powersand escrowpropertyof the predecessor.
Upon requestof any such successor,the Countyshall executeanyandall instrumentsin writing br more
fully and certainly vestingin and confirming to such successorall suchrights, powersand duties. No
snceessorshall accept appointmentas provided herein unless at the time of such acceptancesuch
successorshallbe eligible undertheprovisionsof Section3.07hereof. -

Any corporationinto which the Agent may be mergedor with which it may he consolidated,or
any cot-porationresulting from any mergeror consolidationto which the Agent shall be a party, or any
corporation succeedingto the businessof the Agent, shall be the successorof the Agent hereunder
without the executionor filing of any paperor any fartheract on the part of any of the partieshereto,
anything hereinto the contrary notwithstanding,provided that such successorshall be eligible underthe

provisionsof Section3.07 hereof
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ARTICLE IV

MISCELLANEOUS

SECTION4.01. Amendments to this Agreement. This Agreement is madefor thebenefitof 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 consentof all such holders,the Agentand the County; provided,
however, that the County and the Agent may, without the consent of, or notice to, such holders, enter into
suchagreementssupplementalto thisAgreementas shall not adverselyaffect the rights of suchholders
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 cureanyambiguityor formal defector omissionin thisAgreement;

(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 lawMly be
grantedto, orconferredupon,suchholdersor the Agent;and

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

The Agent shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognizedbond counselwith respectto compliancewith this Section,including the extent, if any, to
which anychange,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,

Notwithstandingthe foregoingor anyotherprovisionof this Agreement,upon Written Request
and upon compliance with the conditions hereinafler stated,theAgent shall have thepower to andshall,
in simultaneoustransactions,sell, transfer, otherwisedispose of or requestthe redemption of the
GovernmentObligationsheldhereunderandto substitutetherefordirectobligationsof, or obligations the
principal-of and interest on which are filly guaranteed by the United States of America, si~bject to the
condition that such monies or securities held by tire Agent shall b~suffiáient to pay - principal of;

- premium,if any, andinterest-On the OutstandingBonds. The County,hezebycovenantsandagreesthatit
- - - -will not-requestthe Agentto exerciseapy of the powersdescribedip the preee4jI~gsentencein any

manner‘which will causethe OutstandingBondsto-be arbitragebondswithin the mean-,ing of Section148
of the Codein effecton the dateof suchrequestandapplicableto obligationsissuedon the issuedateof
the Refunding Bonds. The Agent shall purchase such substituted securities with the proceeds derived

• fromthe maturity, sale, transfer, disposition or redemption of the Government Obligations held hereunder -

or fromothermoniesavailable. Thetransactionsmaybe effectedonly if thereshallhavebeensubmitted
to the Agent: (1) an independentverification by a nationally recognizedindependentcertified public
accountingfirm concerningthe adequacyof such substitutedsecuritieswith respectto principal andthe
interest thereonandanyothermoniesor securitiesh~ldfor suchpurposeto paywhenduetheprincipal of,
premium, if any, and interest on the Outstanding Bonds in themannerrequiredby theproceedingswhich
authorizedtheir issuance;and (2) an opinion from nationally recognizedbond counselto the effect that
the disposition and substitution or purchase of such securities will not, under the statutes, rules and
regulationsthenin force and applicableto obligations issuedon the date of issuanceof the Refunding
Bonds,or OutstandingBondscausethe intereston the OutstandingBondsnot to be exemptfrom 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 ibily guaranteedby, the UnitedStatesof America,
shall be releasedfrom theEscrowFundand shallbetransferredto the County.
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SECTION4.02. 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
provisionor provisionshereincontainedor renderthe sameinvalid, inoperativeor unenforceableto any
extentwhatever.

SECTION 403. GoverninR Law. ‘Ihis Agreement shall he governed and construed in
accordancewith the law of the Stateof Tennessee.

SEC’rloN 4,04. Notices. Any notice, request, communicationor other paper shall he
sufficiently given and shall be deemedgiven when deliveredor mailedby Registeredor CertifiedMail,
postageprepaid,or sentby telegTamas follows:

To the County:

SullivanCounty,Tennessee
34liHighwayl26 -

Blountville, Tennessee37617
Attn: CountyMayor

To the Agent:

The County andthe Agent may designatein writing any further or different addressesto which
subsequentnotices,requests,communicationsor otherpapersshallhe sent,

SECTiON 4.05. ~g~g~~,3,indin. All the covenants,promisesand agreementsin tins
Agreemontcontainedby Or on behalfof the partiesshall bind andinureto the benefitof their respective
successorsandassigns,whetherso expressedor not. - -

- SECTION4.06~Terminatiun. This Agreement-shall terminatewhen-a11transfersand payments
requiredtohe madeby the Agenttinderthe provisionshereofshall havebeepmade.

SECTION 4.07. ~gcutionb~iamte1L~ads. This Agreementmay be executedin several
counterparts,all or anyof which shall be regardedfor all purposesas oneoriginal andshallconstituteand
he hut oneandthe sameinstrument.

Signaturecon FollowingPage
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IN WITNESSWHEREOF,the CountyhascausedthisAgreementto be signedin its nameby its
County Mayor and attestedby its County Clerk and the official seal of the County to be impressed
hereon,andtheAgenthascausedthisAgreementto be signedin its corporatenameby its duly authorized
officer, all asof the day anddatefirst abovewritten.

SULLIVAN COUNTY, TENNESSEE

By: -

County Mayor
(SEAL)

County Clerk

asEscrowAgent

By:
Title: ______________________________
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EXHIBIT A

Sullivan County,Tennessee

Debt Serviceof County District School Refunding Bonds, Series 2004 in the original aggregate

principal amount of S ______ to the Redemption Date

PayingAgent: U.S. Bank
Nashville,Tennessee
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EXHIBIT B

Government Securities
Certificateof Indebtedness

U.S.StateandLocal GovernmentSeries

InterestRate Maturity Date IssueDate

GovernmentSecurities
U. S. TreasuryNotes

First Interest
Amount InterestRate ~ Date Maturity Date IssueDate

Total Costof Secuuities:$ _________

Initial Cash Deposit: $___________
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EXHIBIT C

NOTICE OF REDEMPTION

SUfl WAN COUNTY, TENNESSEE

NOTICE IS HEREBY GIVEN that Stillivan County. Tennessee(the County’), has electedto
and doesexerciseits opuon to call andredeemon [May 1, 2015] all the County’s outstandingbonds(the
“OutstandingBonds”) as follows:

County District School Refunding Bonds, Series 2004, dated November 1,2004,
maturing IMay 1,2016 through May 1,2019, ineItisivel

Maturity Date PrincipalAmount InterestRate CusipNpr

The ownersof theabove-describedOutstandingBondsareherebynotified to presentthesameto
the offices of U.S. Bank National Association as follows, whereredemptionshall he madeat the
redemptionpriceof 102%of par,plus interestaccruedto the redemptiondate:

If by Mail: (REGISTEREDBONDS If by Ifand or OvernighthlaiL’

U.S. Bank U.S. Bank
Corporate Trust Services Corporate Trust Services
P.O. Box 64111 60 Livingston Avenue
St.Paul,Mt~~55164-0111 1” i-I — BondDrop Window

- St. Paul,NfN 55107

- The redemption price wil! become due and payable op [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 25% of grossredemption-proceedsof any paymentmade
within the United -States maybe requiredby the EconomicGrowth andTax ReliefReconciliationAct of
2003 (the ‘Act’), unlessthe PayingAgenthas the correcttaxpayeridentificationnumber(social security
or employer identification number)or exemptioncertificateof the payee. Pleasefirrnish a properly
completed V./~9 or exemption certificate or equivalent when presenting your securities.

- U.S. flankNational Association
RegistrationandPayingAgent
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The Board of CountyCommissionersof Sullivan County,Tennessee,met in a regularsessionon

December15, 2014, at 9:00 am..,atthe Sullivan CountyCourthousewith RichardS. Venable,County

Mayor, presiding,andthefollowing memberspresent: Bowery, Calton, Cole, Crawford,
Gardner, Grubb, Hare, Harkieroad, Harr, iferron, Hood, &ouser, Kilgore, MeGlothifu,
Morrell, Neal, Bobby Russell, Cheryl Russell, Shull, Stanley,Vance, White,
Williams

Therewereabsent: Johnson

Therewere also presentJeannieGammon,County Clerk and Larry G. Bailey, Accountsand

BudgetsDirector.

It was announcedthatpublic noticeof thetime, placeandpurposeof themeetinghadbeengiven

andaccordingly,themeetingwascalled toorder.

The following resolution was introducedby jjjjj_~, secondedby _w1us~__

andafter duedeliberation,wereadoptedby the following vote:

AYE: 23

NAY; - -

ABSENT: 1
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AND TI-if REUPON COUNTY COMMISSION ADJOURNED UPON

MOTIONMADEBY COMM. WHITE ‘tO MEET AGAIN IN REGULAR

SESSIONJANUARY 20, 2015.

RICHARD VENABLE

COMMISSIONCHAIRMAN


