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RESOLUTIONNO.__ 10-12-4

Requested by: Zoning Ordinance Update Steering Committee

Regional Planning Commission

RESOLUTION OF THE WILLIAMSON COUNTY

BOARD OF COMMISSIONERS TO ADOPT AMENDMENTS TO THE REVISED
WILLIAMSON COUNTY ZONING ORDINANCE, ORIGINALLY ADOPTED MAY 14,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

2012

on May 14, 2012, the Board of County Commissioners adopted the Update to the Zoning
Ordinance and Official Zoning Map, and established an effective date of Januvary 1, 2013;
and

during the course of the public hearing held on the Update to the Zoning Ordinance and
Official Zoning Map, the Board of County Commissioners heard a number of comments
related to the proposed building size limitation for commercial and industrial structures in
the proposed Hamlet and MGA-Hamlet Zoning Districts; and

in response to the comments received during the public hearing, the Board of County
Commissioners directed the Planning Department to seek additional public input related
to the issue of commercial and industrial building size in the Hamlet and MGA-Hamlet
Zoning Districts and to prepare proposed amendments to the Zoning Ordinance reflecting
the results of this public input; and

following the direction of the Board of County Commissioners, the Planning Department
scheduled two public meetings to gather public input; and

property owners within the affected Hamlet and MGA-Hamlet Zoning Districts were
notified in writing via mail of the date, time and location of both public meetings, in
addition to notifying those property owners within 300 feet of those Districts; and

the public meetings were conducted on June 19, 2012 at Hillsboro Elementary/Middle
School and on June 21, 2012 at Page Middle School with both meetings receiving a large
number of attendees; and

the Planning Department gathered and analyzed the data collected and formulated a
report, that was supplied to the Board of County Commissioners and Planning
Commissioners, and posted on the County website; and

the Planning Department prepared draft amendments seeking to address the concerns
expressed in the public hearing on May 14, 2012, while also respecting the array of
comments and information received during the public meetings in June, 2012; and

these draft amendments were presented to the Zoning Ordinance Update Steering
Committee, which unanimously supported said amendments; and

the Regional Planning Commission conducted its official public hearing on these
amendments, which are attached hereto as Attachment A and incorporated herein, on
September 13, 2012 and considered same; and

based upon its consideration of all of the information, public input and comment and its
own public hearing, the Williamson County Regional Planning Commission has
recommended the adoption of the amendments to the updated Williamson County Zoning
Ordinance as presented; and

the Board of County Commissioners finds and determines that the best interests of
Williamson County and its citizens will be served by the adoption of these amendments
to the updated Williamson County Zoning Ordinance as recommended by the Regional
Planning Commission; and

due notice has been published and a public hearing has been held as required by the
Tennessee Code Annotated, Title 13, Chapter 7, Part 1.



NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners at its
regular meeting on this the 8™ day of October, 2012, after conducting the public hearing
as required by law, hereby adopts the amendments to the updated Williamson County
Zoning Ordinance, which are attached hereto and incorporated herein as if included
verbatim, in accordance with its authority in Tenrnessee Code Annotated, Title 13,
Chapter 7, Part 1.

NOW, THEREFORE, BE IT FURTHER RESOLVED, that the date upon which these amendments to
the updated Williamson County Zoning Ordinance shall be effective and enforced is
January 1, 2013,

(DR

Jack) Walton, County Commissioner

COMMITTEES REFERRED TO AND ACTION TAKEN:

Regional Planning Commission: For:__ 10 Against: 0
Commission Action Taken: For; Against: Pass: Out:
Elaine Anderson, County Clerk Jack Walton, Commission Chairman

Rogers C. Anderson, County Mayor

Date
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RESOLUTIONNO,_ 10-12-1
Requested by: Board of Education

RESOLUTION APPROPRIATING IN THE 2012-13 GENERAL PURPOSE SCHOOL BUDGET
$25,000 ADDITIONAL FEDERAL FUNDS FOR EXPENDITURES FOR THE BOARD'S ADULT
EDUCATION PROGRAM

WHEREAS, Williamson County Board of Education receives a federal grant through the state for the
adult education program to administer an adult education program in Williamson County;
and

WHEREAS, we were awarded $25,000 for the EL Civics Grant that will be used for personnel; and

WHEREAS, no additional local funds will be necessary;

NOW, THEREFORE BE IT RESOLVED, that the Williamson County Board of County

Commissioners meeting in regular session on October 8, 2012 approve and
amend the 2012-2013 General Purpose School Fund budget as follows:

Revenue

141.46590.G4931 State Portion - ELL $6,250
141.47120.G4931 Federal Portion ELL 18,750
Expenditure

141.71600.511600.G4931 Teachers $21,455
141.71600.520100. FICA 1,330
141.71600.520400 Retirement 1,905
141.71600.521200 Medicare 310

Total $25,000

Comfmissi -

Committees Referred to and Action Taken

School Board Yes _l} No__
Education Yes_7 Nol_
Budget Yes_> NoO_
Commission Yes_ No__
Elaine Anderson-County Clerk Jack Walton - Commission Chairman

i{ogers Anderson-County Mayor

Date

10.12. adult el civics .docx
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RESOLUTION NO. 10-12-2
Requested by: Board of Education

RESOLUTION APFROPRIATING A TOTAL OF $2,690,690 IN THE GENERAL PURPOSE SCHOOL FUND TO
ADJUST FOR THE STATE INCREASE FOR EDUCATOR SALARIES

WHEREAS, the state approved an increase to the state salary schedule after the budget
was prepared and approved by the Williamson County Board of Education in
March 2012 for the 2012-13 fiscal year; and

WHEREAS, due to the uncertainty of how this increase would be given, and because the
salary schedule was not prepared until final approval of the state budget in June;
and

WHEREAS, there is a need to adjust salary line items within the General Purpose School
fund to reflect this increase and is noted on the attached schedule; and

WHEREAS, the revenue provided by the state for certain portions of this increase was not
included in the budget projection in the Basic Education Program (BEP) and
therefore needs to be reflected; and

WHEREAS, the remaining amount necessary to fund this increase will come from the
General Purpose Schools undesignated fund balance;

NOW, THEREFORE BE IT RESOLVED, that the Williamson County Board of Education

meeting in regular session on October 8, 2012 amend the 2012-2013
General Purpose School Fund budget as follows:

General Purpose School Fund

Revenue
141.39000 Unappropriated Fund $424,027
Balance
141.465110 Basic Education 2,266,663
Program (BEF)
Expenditure
Varlous Salary and benefit Salary and Benefit accounts 82,690,690
accounts (attached)
Co ssioner
Action Taken ,
School Board Yes_| No
Education Committee Yes ! N1
Budget Committee Yes > _ No_ 0_ -
County Commission Yes_ No__
Elaine Anderson-County Clerk Jack Walton - Commission Chairman

Rogers Anderson-County Mayor

Date

10.12.2.5%inc.docx



Major Acct  Object code

71100

71150

71200

72130

72210

72220

72410

72520

BEP

511600 Teachers
512800 Homebound

520100 Fica

520400 Retirement
521200 Medicare

511600 Teacher

520100 Fica

520400 Retirement
521200 Medicare

511600 Teacher

517100 Speech
520100 Fica

520400 Retirement
521200 Medicare

512300 Guidance Counselors
513000 Social Workers

520100 Fica

520400 Retirement
521200 Medicare

510500 Supervisor
512900 Librarians
518900 Other Salaries and Wages

520100 Fica

520400 Retirement
521200 Medicare

510500 Supervisor
512400 Psychologist

520100 Fica

520400 Retirement
521200 Medicare

510400 Principals
513900 Asst. Principals

520100 Fica

520400 Retirement
521200 Medicare

518900 Other Salaries and Wages

520100 Fica

520400 Retirement
521200 Medicare

Fund Balance

ATTACHMENT RESOLUTION NO. 10-12-2

Amount

1,700,000.00
3,030.00
105,588.00
151,230.00
24,694.00

6,110.00
379.00
543.00

88.00

251,000.00
32,246.00
17,562.00
25,153.00

4,108.00

115,000.00
4,610.00
7,416.00

10,622.00
1,735.00

13,211.00
15,000.00
18,000.00
2,866.00
4,104.00
671.00

2,500.00
26,349.00
1,789.00
2,562.00
419.00

55,000.00
66,446.00
7,530.00
10,785.00
1,761.00

500.00
31.00
45.00

7.00

2,690,690.00

2,266,663.00
424,027.00
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RESOLUTIONNO.___10-12-3
Requested by: BOARD OF EDUCATION

RESOLUTION APPROPRIATING FUNDS FOR ADDITIONAL LAND IN
NOLENSVILLE AREA

WHEREAS, the Williamson County Board of Commissioners approved intents to fund
1.11.8 AND 6.12.12 in January 2011 and June 2012 for land for a NE High
School and for a NE elementary or middle school in the same area for a total
amount of $4,000,000 with the stipulation the purchase was to be from leftover
funds; and

WHEREAS, the board is in need of funding the last million dollars approved; and

WHEREAS, the board currently has $422,572.08 of unused rural bond money that can be
used toward this purchase; and

WHEREAS, the remaining $577,427.92 will need to come from the General Purpose School
fund unappropriated fund balance;

NOW THEREFORE BE IT RESOLVED that the Willilamson County Board of County
Commissioners meeting in regular session on October 8, 2012 approve funding of
an amount not to exceed $422,572.08 using all rural bond funds remaining from
past rural construction projects, and approving the amount of $577,427.92 to
come from the unappropriated General Purpose School Fund balance as follows:

177.91300.579920.510.C4920 Capital Unencumbered $422,572.08
Bal

141.39000 General Purpose
School Fund Balance 577.427.92

177.91300.571500.610.C1118 Land 81,000,000

éommissioner

Committees Referred to and Action Taken

School Board Yes_@" No___ Pass

Education Yes/ No_0 Pass

Budget YesE NDI Pass *As amended
Commission Yes___ No___ Pass

Elaine Anderson-County Clerk Jack Walton- Commission Chairman

Rogers Anderson-County Mayor

Date
10.12.addl Land.docx

*As amended - Increase the Capital Unencumbered Balance by $175,000
for a new total of $3%597,572.08. Decrease the General Purpose School
Fund Balance by $175,000 for a new total of $402,427.92.



9/24/12

11:50 a.m.
Resolution No. 10-12-5 ks Gl
Requested by Parks and Recreation Department I

RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO ENTER INTO AN
OPTION AND SALES AGREEMENT FOR THE PURCHASE OF REAL PROPERTY
FOR PARKS AND RECREATION PURPOSES AND APPROPRIATING AND AMENDING THE

2012-13 COUNTY GENERAL FUND, RECREATIONAL PRIVILEGE TAX AND RELATED
TRANSFERS TO THE CAPITAL PROJECTS FUND BY $212.,000

WHEREAS, pursuant to Tennessee Code Annotated, Section 5-7-101, Williamson County, (“County”), is
authorized to purchase real property; and

WHEREAS, Williamson County, through its Parks and Recreation Department, provides a superlative
recreational system for the citizens of Williamson County; and

WHEREAS, Fellowship Investors LLC owns approximately 75.79 acres of unimproved property south of
SR840 and located in the third County Commission District; and

WHEREAS, the County desires to inspect the property to determine if the property is suitable to be used
for a park in the south east portion of the County; and

WHEREAS, the option on the property will provide the County the ability to initiate its due diligence to
determine whether the property would be suitable for a park while maintaining the exclusive
right to purchase the property during the option period; and

WHEREAS, if the results of the County’s due diligence reveals the property is not suitable for use as a
park, then the County is under no obligation to purchase the property; and

WHEREAS, if the results of the County’s due diligence reveals the property is suitable for use as a park,
then the County may exercise its option to purchase the property in an amount not to exceed
$1,030,000.00; and

WHEREAS, there are funds available in the Capital Projects Fund, totaling $918,000 which have been
previously appropriated for said purpose; and,

WHEREAS, the Williamson County Board of Commissioners finds it in the best interest of the citizens of
Williamson County to authorize the County Mayor to execute the option to purchase real
property to permit the County to conduct its due diligence:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners, meeting
in regular session, this the 8th day of October, 2012, hereby authorizes the Williamson County Mayor
to enter into the Option to Purchase Real Property with Fellowship Investors, LLC, as well as all other
documents necessary to authorize Williamson County to conduct its due diligence and a traffic study,
estimated at $100,000, on the real property located on Map 144, Parcel 2.02 to determine whether
the property is suitable for a park;

AND BE IT FURTHER RESOLVED, that the purchase of the property is contingent on the completion of
the due diligence process resulting in the conclusion that the property is suitable for the County’s
intended use as a park and should the County exercise its option the purchase price will not exceed

$1,030,000.00;

AND BE IT FURTHER RESOLVED, that the 2012-13 County General, Recreation Privilege Taxes and
Capital Projects budgets be amended, as follows:

REVENUES:;

Unappropriated County General Fund Balance $112,000
(101.39000)

Transfers to Other Funds $112,000

(101.99100.590)

EXPENDITURES:

Transfers In (171.49800) $112,000
Capital Projects-Southern Parks Land

(171.91150.715.001) $112,000



Resolution No. (continued)

REVENUES:
Recreation Privilege Tax Funds $100,000
(171.35140)

EXPENDITURES:
Capital Projects — Parks Land $100,000
(171.91150.715.400)

ayes“{County' Commissioner

-County CommiSsioner Mi

Ernie Williams-County Commissicner

COMMITTEES REFERRED TO & ACTION TAKEN:

Property Committee For Against

Parks and Recreation Committee For Against

Budget Committee For_ 2  Against_ O

Commission Action Taken: For Against Pass Out
Elaine Anderson - County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

dg/resolutions/AuthPurchase-ParksPropertySoWmsnCo)



9/24/12
12— 11:50 a.m.
Resolution No. 10-12-8 g
Requested by the Animal Control Director

RESOLUTION APPROPRIATING AND AMENDING THE 2012-13 ANIMAL CONTROL
BUDGET BY $5,900.00 - REVENUES TO COME FROM AN ANONYMOUS DONATION
FOR THE PURCHASE AND INSTALLATION OF A FENCE AT THE
WILLIAMSON COUNTY ANIMAL CONTROL & ADOPTION CENTER

WHEREAS, Tennessee Code Annotated, Section 5-8-101, et. seq. provides that a county government
may accept donations of money, intangible personal property, tangible personal property
and real property that are subject to conditional or restrictive terms if the county
legislative body takes action to accept the conditional donation; and

WHEREAS, the Williamson County Animal Control Department has received a conditional donation
of $5,900.00 from a citizen who wishes to remain anonymous for the purchase and
installation of a fence to provide an exercise yard for shelter animals at the Williamson
County Animal Control Adoption Center; and

WHEREAS, the Animal Control Department has expressed a need for the fence to afford exercise and
socialization for shelter animals and enhance their adoptability; and

WHEREAS, the Williamson County Board of Commissioners finds it in the best interest of the citizens
of Williamson County to accept the generous conditioned donation of $5,000.00;

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of
Commissioners, meeting in regular session this the 8t day of October, 2012, on behalf of the Williamson
County Animal Control Department, accepts the generous donation $5,900.00 from the citizen who
wishes to donate anonymously, conditioned on the funds being used for the purchase and installation of a
fence at the Williamson County Animal Control Adoption Center for the uses described above.

AND BE IT FURTHER RESOLVED, that the 2012-13 Animal Control budget be amended, as
follows:

EXPENDITURES:

Other Capital Qutlay

(101.55120.799) $5,900.00
REVENUES:

Donations — Animal Control $5,900.00

(101.48610.009) ;

COMMITTEES REFERRED TO & ACTION TAKEN:

Public Health Committee: For Against Pass Out
Budget Committee: For_5 Against _0  Pass Out
Commission Action Taken: For Against Pass Out
Elaine Anderson, County Clerk Jack Walton, Commission Chairman

Rogers Anderson, County Mayor

Date

AnimalControlDonation $5900 Oct2012



9/24/12
11:50 a.m.

i 10-12-9
Resolution No. 3w

Requested by: Parks & Recreation Director

RESOLUTION APPROPRIATING AND AMENDING THE 2012-13
PARKS & RECREATION BUDGET BY $1,250 - REVENUES
TO COME FROM DONATIONS

WHEREAS, the Parks & Recreation Department has received donations totaling $1,250 to be
utilized to offset expenses of hosting the Parks & Recreation Department’s annual
“Haunted Trails of Horror” hayride event; and

WHEREAS, these funds were not anticipated during the budget preparation process; and

NOW, THEREFORE, BE IT RESOLVED, that the 2012-13 Parks & Recreation budget be
amended, as follows:

EXPENDITURES:

Other Charges/Special Events

(101.56700.599) $1,250
REVENUES:

Donations $1,250

(101.48610.004)

COMMITTEES REFERRED TO & ACTION TAKEN:

Parks & Recreation Committee For Against

Budget Committee For _5  Against_ 0
Commission Action Taken: For Against Pass Out

Elaine Anderson, County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

(C:\myfiles\resolutions\P&R-Donation-SpecEvents AnnualHayride)



9/24/12

Resolution No. 10-12-10 NERF 11:50 a.m.
Requested by: Parks & Recreation Director dw

RESOLUTION APPROPRIATING AND AMENDING THE 2012-13
PARKS & RECREATION BUDGET BY $22,476 - REVENUES
TO COME FROM DONATIONS

WHEREAS, the Parks & Recreation Department has received donations totaling $22,476 from
several Community Associations to be utilized to offset expenses for the hiring

and scheduling of umpires and supervisors that work at the various association’s
Softball Leagues, and;

WHEREAS, these funds were unanticipated during the budget preparation process;

NOW, THEREFORE, BE IT RESOLVED, that the 2012-13 Parks & Recreation budget be
amended, as follows:

EXPENDITURES:
Part-time Officials $22,476
(101.56700.169.001)

REVENUES:
Donations $22.476

(101.48610.004)
(&;mer

COMMITTEES REFERRED TO & ACTION TAKEN:

Parks & Recreation Committee For Against ____

Budget Committee For _ 5 _ Against 0 _
Commission Action Taken: For Against Pass Out

Elaine Anderson, County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

(C:\myfiles\resolutions\P&RDonations-Umpires & Supervisors Softball Leagues)



9/24/12
11:50 2.m.
Resolution No. 10-12-12 S Y
Requested by Highway Superintendent

RESOLUTION AMENDING THE 2012-2013 HIGHWAY DEPARTMENT BUDGET
AND APPROPRIATE UP TO $50,000
FOR CURBING IN HILILSBORO ACRES

WHEREAS, the W. C. Highway Department is resurfacing the roads in Hillsboro Acres and the
curbing must be replaced,

WHEREAS, the scope of this project is beyond the normal maintenance and repair activities of the
highway department and will cost $50,000 to install;

NOW, THEREFORE, BE IT RESOLVED, that the 2012-13 Highway budget be
amended, as follows:

EXPENDITURES:
Highway Construction
(131.68000-713) $50,000

REVENUES:
Highway Fund Balance $50,000

(131.39000)

@&tinty Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Highway Commission For Against

Budget Committee For __ 5 Against _0

Commission Action Taken: For Against Pass Out

Elaine Anderson, County Clerk Jack Walton, Commission Chairman

Rogers C. Anderson - County Mayor

Date

DG/Resolutions/Hillsboro Acres Curbing



©9/24)12
11:50 a.m.

I/

RESOLUTION NO. 10-12-13
Requested by: General Sessions/Juvenile Judge Andre

RESOLUTION AMENDING THE 2012-13 GENERAL SESSIONS-DUI COURT BUDGET BY
$59.992.60 — REVENUES TO COME FROM STATE GRANT FUNDS

WHEREAS, Williamson County, (“County”), is a governmental entity that has a General
Sessions Court system;

WHEREAS, the Tennessee Department of Transportation, (“TDOT™), is a State governmental
entity that has received federal grant money for programs that achieve the goals included under the
Alcohol Countermeasures Highway Safety Projects;

WHEREAS, Williamson County received a grant for the creation and implementation of a DUI
Court, which was approved by the Board of County Commissioners in November, 2009;

WHEREAS, the purpose of the DUI Court is to lower repeat DUI offenses by focusing on
adjudication, treatment, and supervision as outlined by the National Center for DWI Courts;

WHEREAS, additional grant funds have been received which were not a part of the 2012-13
budget preparation process; and,

WHEREAS, said grant funding does not require matching funds from the County; and

NOW, THEREFORE, BE IT FURTHER RESOLVED, that the 2012-13 General Sessions budget
be amended to appropriate funding required for the DUT Court staff and related expenses, as follows:

EXPENDITURES:
Contracts w/Government Agencies

Gen Sessions DUI Court $59,992.60
(101.53300.309)

REVENUES:
Other State Grants-Gen Sessions DUI Court $59,992.60

(101.46980.034) |
, » (/Qémcmé

Cgdfnty Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Law Enforcement/Public Safety Committee: For °5 Against (0 Pass Out
Budget Committee For 5  Against _0 Pass Out
Commission Action Taken: For___  Against __ Pass Out
Elaine Anderson, County Clerk Jack Walton - Commission Chairman

Rogers Anderson, County Mayor

Date

{AmendGenSessions-DUICourt2012-13)



9/24/12
11:50 a.m.

RESOLUTION NO, ___10-12-15 Jw
Requested by: Budget Director

A RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE EMISSIONS, OF
COUNTY DISTRICT SCHOOL REFUNDING BONDS, FOR THE PURPOSE OF
REFUNDING ALL OR A PORTION OF CERTAIN OUTSTANDING RURAL SCHOOL
BONDS; MAKING PROVISION FOR THE ISSUANCE, SALE AND PAYMENT OF SAID
BONDS; ESTABLISHING THE TERMS THEREOF AND THE DISPOSITION OF
PROCEEDS THEREFROM; AND PROVIDING FOR THE LEVY OF TAXES FOR THE
PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE BONDS.

WHEREAS, Williamson County, Tennessee (the "County") has outstanding its Rural School
Refunding Bonds, Series 2002, dated July 1, 2002, maturing March 1, 2013 through March 1, 2020,
inclusive (the “Series 2002 Bonds), Rural School Bonds, Series 2003, dated December 1, 2003, maturing
April 1, 2013 through April 1, 2023, inclusive, General Obligation Bonds, Series 2004B, dated December
1, 2004, maturing May 1, 2024 and May 1, 2025, and County District School Bonds, Series 2007, dated
February 22, 2007, maturing April 1, 2018 through April 1, 2027, inclusive (together, the "Outstanding
Bonds™); and

WHEREAS, the Outstanding Bonds can now be refinanced at a lower interest cost, thereby
achieving debt service savings; and

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

WHEREAS, the Board of County Commissioners of the County has determined that in order to
provide the funds necessary to accomplish said refunding, it is necessary to issue general obligation
refunding bonds of the County; and

WHEREAS, the plan of said refunding has been submitted to the State Director of Local Finance
(the "State Director") as required by Section 9-21-903, Tennessee Code Annotated, and she has
acknowledged receipt thereof to the County and submitted her report thereon to the County; and

WHEREAS, it is the intention of the Board of County Commissioners to adopt this resolution for
the purpose of authorizing the issuance of county district school refunding bonds, in one or more
emissions, for the purpose of refunding the Outstanding Bonds, providing for the issuance, sale and
payment of said bonds, establishing the terms thereof and the disposition of proceeds therefrom and
providing for the levy of a tax for the payment of principal thereof, premium, if any, and interest thereon.

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

Section 1. Authority. The bonds authorized by this resolution are issued pursuant to Sections 49-

3-1001, et seq., Tennessee Code Annotated and Sections 9-21-101, et seq., Tennessee Code Annotated,
and other applicable provisions of law.

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



(a) "Bonds" means 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, and under which records maintained by persons, other than the County or the
Registration Agent, constitute the written record that identifies, and records the transfer of, the beneficial
"book-entry" interests in those bonds;

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

(d) "County" shall mean Williamson 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, but not
limited to, DTC;

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

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

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

(i) "Financial Advisor" means Stephens Inc., Nashville, Tennessee;

) "Governing Body" means the Board of County Commissioners of the County;

)] "Outstanding Bonds" shall have the meaning ascribed to it 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:

(n) "Refunding Escrow Agreement" shall mean the Refunding Escrow Agreement, dated as
of the date of the Bonds, to be entered into by and between the County and the Escrow Agent, in the form
of the document attached hereto and incorporated herein by this reference as Exhibit A, subject to such
changes therein as shall be permitted by Section 10 hereof;

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

{e)) "State Director”" shall mean the Director of State and Local Finance for the State of
Tennessee.

Section 3. Findings of the Governing Body; Compliance with Debt Management Policy. It is
hereby found and determined by the Governing Body as follows:

(2) In conformance with the directive of the State Funding Board of the State of Tennessee,
the County has heretofore adopted its Debt Management Policy. The County Commission hereby finds
that the issuance and sale of the Bonds, as proposed herein, is consistent with the County’s Debt
Management Policy.

(b) Specifically, the County Commission hereby finds that the issuance of the Bonds
authorized by this resolution is advisable because it will result in the reduction in debt service payable by
the County over the term of the Outstanding Bonds. The County’s Debt Management Policy
contemplates that the County may issue refunding bonds for the purpose of achieving debt service
savings, so long as any level of savings is achieved. In the case of the Bonds authorized herein, the
County Commission finds that a savings threshold of approximately three percent (3%), but in no event
lower than two percent (2%), measured by comparing the present value of the savings to the par amount
of Refunded Bonds, should be met in order for the Bonds to be issued.

(c) Further, the County’s Debt Management Policy contemplates that the County will, as a
general rule, structure the term of any refunding bonds within the original term of the refunded bonds.
The Bonds authorized herein will be structured so as not to extend beyond the original term of the



Refunded Bonds. In this case, it is anticipated that the Bonds will be structured (and the Refunded Bonds
selected) to achieve savings on an upfront basis. The County Mayor is authorized, however, to achieve
the savings through such longer period as the County Mayor may determine, provided that, in any case,
the debt service on the Bonds in any year in which Refunded Bonds were scheduled to mature is not
greater than the debt service in such year on the Refunded Bonds.

(d) To ensure that the costs of the Bonds authorized herein have been fully disclosed, the
Refunding Report of the State Director has been presented to the members of the Governing Body in

connection with their consideration of this resolution.

Section 4. Authorization and Terms of the Bonds.

(a) For the purpose of providing funds to refund all or a portion of the Refunded Bonds and
pay the costs incident to the issuance and sale of the Bonds, as more fully set forth in Section 9 hereof,
there are hereby authorized to be issued bonds, in one or more emissions, of the County in an aggregate
principal amount sufficient to pay the principal of, interest on, and redemption premium (if any) on the
Refunded Bonds and pay costs of issuance of the Bonds. The Bonds shall be issued in fully registered,
book-entry only form, without coupons, shall be issued in one or more emissions, shall be known as
"County District School Refunding Bonds" and shall have such series designation and dated date as shall
be determined by the County Mayor pursuant to Section 8 hereof. The aggregate true interest rate on the
Bonds shall not exceed the maximum interest rate permitted by applicable law at the time of the sale of
the Bonds, or any emission thereof. Subject to the adjustments permitted pursuant to Section 8 hereof,
interest on the Bonds shall be payable semi-annually on March 1| and September 1 in each year,
commencing March 1, 2013. The Bonds shall be issued initially in $5,000 denominations or integral
multiples thereof, as shall be requested by the original purchaser, and shall mature, either serially or
through mandatory redemption on March 1 of each year, with a final maturity not exceeding one year
beyond the final maturity date of the Outstanding Bonds being refunded by such emission.

(b) Subject to the adjustments permitted pursuant to Section 8 hereof, the Bonds shall mature
without option of prior redemption. If adjustments are made to the redemption provisions as provided in
Section 8 hereof and if less than all the Bonds of such emission shall be called for redemption, the
maturities to be redeemed shall be selected by the Governing Body in its discretion. If less than all of the
Bonds within a single maturity shall be called for redemption, the interests within the maturity to be
redeemed shall be selected as follows:

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

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

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

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



extent the provisions of clauses (i) and (ii) of this subsection are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or before the next succeeding payment date,

(d) Notice of call for redemption, whether optional or mandatory, shall be given by the
Registration Agent on behalf of the County not less than thirty (30) nor more than sixty (60} days prior to
the date fixed for redemption by sending an appropriate notice to the registered owners of the Bonds to be
redeemed by first-class mail, postage prepaid, at the addresses shown on the Bond registration records of
the Registration Agent as of the date of the notice; but neither failure to mail such notice nor any defect in
any such notice so mailed shall affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. As long as DTC, or a successor Depository, is the registered
owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC, or such
successor Depository, as the registered owner of the Bonds, as and when above provided, and neither the
County nor the Registration Agent shall be responsible for mailing notices of redemption to DTC
Partictpants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any
DTC Participant or Beneficial Owner will not affect the validity of such redemption. The Registration
Agent shall mail said notices as and when directed by the County pursuant to written instructions from an
authorized representative of the County (other than for a mandatory sinking fund redemption, notices of
which shall be given on the dates provided herein) given at least forty-five (45) days prior to the
redemption date (unless a shorter notice period shall be satisfactory to the Registration Agent). From and
after the redemption date, all Bonds called for redemption shall cease to bear interest if funds are
available at the office of the Registration Agent for the payment thereof and if notice has been duly
provided as set forth herein.

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

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

{(2) Any interest on any Bond that is payable but is not punctually paid or duly provided for
on any interest payment date (hereinafter "Defaulted Interest™) shall forthwith cease to be payable to the
registered owner on the relevant Regular Record Date; and, in lieu thereof, such Defaulted Interest shall
be paid by the County to the persons in whose names the Bonds are registered at the close of business on
a date (the "Special Record Date") for the payment of such Defaulted Interest, which shall be fixed in the
following manner: the County shall notify the Registration Agent in writing of the amount of Defaulted
Interest proposed to be paid on each Bond and the date of the proposed payment, and at the same time the
County shall deposit with the Registration Agent an amount of money equal to the aggregate amount
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the
Registration Agent for such deposit prior to the date of the proposed payment, such money when



deposited to be held in trust for the benefit of the persons entitled to such Defaulted Interest as in this
Section provided. Thereupon, not less than ten (10) days after the receipt by the Registration Agent of the
notice of the proposed payment, the Registration Agent shall fix a Special Record Date for the payment of
such Defaulted Interest which Date shall be not more than fifteen (15) nor less than ten (10) days prior to
the date of the proposed payment to the registered owners. The Registration Agent shall promptly notify
the County of such Special Record Date and, in the name and at the expense of the County, not less than
ten (10) days prior to such Special Record Date, shall cause notice of the proposed payment of such
Defaulted Interest and the Special Record Date therefor to be mailed, first class postage prepaid, to each
registered owner at the address thereof as it appears in the Bond registration records maintained by the
Registration Agent as of the date of such notice. Nothing contained in this Section or in the Bonds shall
impair any statutory or other rights in law or in equity of any registered owner arising as a result of the
failure of the County to punctually pay or duly provide for the payment of principal of, premium, if any,
and interest on the Bonds when due.

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

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

()] Except as otherwise provided in this resolution, the Bonds shall be registered in the name
of Cede & Co., as nominee of DTC, which will act as securities depository for the Bonds. References in
this Section to a Bond or the Bonds shall be construed to mean the Bond or the Bonds that are held under
the Book-Entry System. One Bond for each maturity shall be issued to DTC and immobilized in its
custody. A Book-Entry System shall be employed, evidencing ownership of the Bonds in authorized
denominations, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants pursuant to rules and procedures established by DTC,

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

Payments of principal, interest, and redemption premium, if any, with respect to the Bonds, so
long as DTC is the only owner of the Bonds, shall be paid by the Registration Agent directly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representation relating to the Bonds from the
County and the Registration Agent to DTC (the "Letter of Representation™). DTC shall remit such



payments to DTC Participants, and such payments thereatter shall be paid by DTC Participants to the
Beneficial Owners. The County and the Registration Agent shall not be responsible or liable for payment
by DTC or DTC Participants, for sending transaction statements or for maintaining, supervising or
reviewing records maintained by DTC or DTC Participants.

In the event that (1) DTC determines not to continue to act as securities depository for the Bonds
or (2) the County determines that the continuation of the Book-Entry System of evidence and transfer of
ownership of the Bonds would adversely affect their interests or the interests of the Beneficial Owners of
the Bonds, the County shall discontinue the Book-Entry System with DTC. If the County fails to identify
another qualified securities depository to replace DTC, the County shall cause the Registration Agent to
authenticate and deliver replacement Bonds in the form of fully registered Bonds to each Beneficial
Owner. If the purchaser of the Bonds, or any emission thereof, does not intend to reoffer the Bonds to the
public, then the County Mayor and the purchaser may agree that the Bonds be issued in the form of fully-
registered certificated Bonds and not utilize the Book-Entry System.

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

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

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

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

Section 5. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within that portion of the County lying outside the territorial limits of the
Franklin Special School District.

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




{Form of Face of Bond)

REGISTERED REGISTERED
Number S
UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTY OF WILLIAMSON
COUNTY DISTRICT SCHOOL REFUNDING BOND, SERIES

Interest Rate: Maturity Date:; Date of Bond: CUSIP No.

Registered Owner: CEDE & CO.
Principal Amount:

FOR VALUE RECEIVED, Williamson County, Tennessee (the "County") hereby promises to
pay to the registered owner hereof, hereinabove named, or registered assigns, in the manner hereinafter
provided, the principal amount hereinabove set forth on the maturity date hereinabove set forth (or upon
earlier redemption as set forth herein), and to pay interest (computed on the basis of a 360-day year of
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove set forth from
the date hereof until said maturity date or redemption date, said interest being payable on [March 1,
2013], and semi-annually thereafter on the first day of March and September in each year untit this Bond
matures or is redeemed. Both principal hereof and interest hereon are payable in lawful money of the
United States of America by check or draft at the principal corporate trust office of
, as registration agent and paying agent
(the "Registration Agent"). The Registration Agent shall make all interest payments with respect to this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifteenth day
of the month next preceding the interest payment date (the "Regular Record Date™) by check or draft
mailed to such owner at such owner's address shown on said Bond registration records, without, except
for final payment, the presentation or surrender of this Bond, and all such payments shall discharge the
obligations of the County to the exient of the payments so made. Any such interest not so punctually paid
or duly provided for on any interest payment date shall forthwith cease to be payable to the registered
owner on the relevant Regular Record Date; and, in lieu thereof, such defaulted interest shall be payable
to the person in whose name this Bond is registered at the close of business on the date (the "Special
Record Date") for payment of such defaulted interest to be fixed by the Registration Agent, notice of
which shall be given to the owners of the Bonds of the issue of which this Bond is one not less than ten
(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on] this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

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



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

[Bonds of the issue of which this Bond is one shall mature without option of redemption prior to
maturity. ]

[Bonds of the issue of which this Bond is one maturing  through ___, inclusive,
shall mature without option of prior redemption, and Bonds maturing and thereafter shall be
subject to redemption prior to maturity at the option of the County on and thereafter, as a

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

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

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

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

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

Principal Amount
Final Redemption of Bonds
Maturity Date Redeemed

*Final Maturity

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



extent the provisions of clauses (i) and (ii) of this subsection are to be availed of with respect to such
payment and confirm that funds for the balance of the next succeeding prescribed payment will be paid on
or before the next succeeding payment date.]

Notice of call for redemption[, whether optional or mandatory,] shall be given by the Registration
Agent not less than thirty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. As long as DTC, or a successor Depository, is the registered owner of the Bonds, all
redemption notices shall be mailed by the Registration Agent to DTC, or such successor Depository, as
the registered owner of the Bonds, as and when above provided, and neither the County nor the
Registration Agent shall be responsible for mailing notices of redemption to DTC Participants or
Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any DTC
Participant will not affect the validity of such redemption. From and after any redemption date, all Bonds
called for redemption shall cease to bear interest if funds are available at the office of the Registration
Agent for the payment thereof and if notice has been duly provided as set forth in the Resolution, as
hereafter defined.]

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

This Bond is one of a total authorized issue aggregating $ and issued by the County
for the purpose of providing funds to refund the County’s outstanding [Rural School Refunding Bonds,
Series 2002, dated July 1, 2002, maturing March 1, 2013 through March 1, 2020, inclusive, its Rural
School Bonds, Series 2003, dated December 1, 2003, maturing April 1, 2013 through April 1, 2023,
inclusive, its Rural School Bonds, Series 2004B, dated December 1, 2004, maturing May 1, 2024 and
May 1, 2025, and its County District School Bonds, Series 2007, dated February 22, 2007, maturing April
1, 2018 through April 1, 2027, inclusive], under and in full compliance with the constitution and statutes
of the State of Tennessee, including Sections 49-3-1001, et seq., Tennessee Code Annotated and 9-21-
101, et seq., Tennessee Code Annotated, and pursuant to a resolution duly adopted by the Board of
County Commissioners of the County on October 8, 2012 (the "Resolution™).

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable properly located
within the County located outside the boundaries of the Franklin Special School District. For the prompt
payment of principal off, premium, if any,] and interest on this Bond, the full faith and credit of the
County are irrevocably pledged, subject to the limitation set forth in the preceding sentence. For a more
complete statement of the general covenants and provisions pursuant to which this Bond is issued,
reference is hereby made to said Resolution.

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

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



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

WILLIAMSON COUNTY

BY:

County Mayor
(SEAL)

ATTESTED:

County Clerk

Transferable and payable at the
principal corporate trust office of:

Date of Registration:

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

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

of Williamson County, Tennessee, and does hereby irrevocably constitute and appoint
, attorney, to transfer the said Bond on the records kept for registration thereof
with full power of substitution in the premises.

Dated:

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

Signature guaranteed:

by a member firm of a Medallion Program
acceptable to the Registration Agent.

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

Section 8. Sale of Bonds.

(a) ‘The Bonds shall be offered for public sale, as required by law, in one or more emissions,
at a price of not less than ninety-eight percent (98%) of par, plus accrued interest, as a whole or in part
from time to time as shall be determined by the County Mayor.

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

(c) If the Bonds are sold in more than one emission, the County Mayor is authorized to
establish the principal amount of such emission, so long as the total aggregate principal amount of all
emissions issued does not exceed the maximum par amount set forth herein.

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

(D change the dated date of the Bonds or any emission thereof, to a date other than
the date of issuance of the Bonds;

(2) change the designation of the Bonds, or any emission thereof, to a designation
other than “County District School Refunding Bonds™ and to specify the series designation of the
Bonds, or any emission thereof;

3) change the first interest payment date on the Bonds or any emission thereof to a
date other than March 1, 2013, provided that such date is not later than twelve months from the
dated date of such emission of Bonds;

(4) adjust the principal and interest payment dates and the maturity amounts of the
Bonds, or any emission thereof, provided that (A) the total principal amount of all emissions of
the Bonds does not exceed the total amount of Bonds authorized herein; and (B) the final maturity
date of each emission one year beyond the final maturity date of the Qutstanding Bonds being
refunded by such emission;

(5) provide for the optional redemption of the Bonds, provided that the premium
amount to be paid on Bonds or any emission thereof does not exceed two percent (2%) of the
principal amount thereof; and

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

(7 to refund fewer than all the Outstanding Bonds as the County Mayor shall deem
advantageous to the County in meeting the refunding objectives.

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

® The County Mayor is authorized to award the Bonds, or any emission thereof, in each
case to the bidder whose bid results in the lowest true interest cost to the County, provided the rate or
rates on the Bonds does not exceed the maximum rate permitted by applicable Tennessee law at the time
of the issuance of the Bonds or any emission thereof. The award of the Bonds by the County Mayor to
the lowest bidder shall be binding on the County, and no further action of the Governing Body with
respect thereto shall be required. The form of the Bond set forth in Section 6 hereof, shall be conformed
to reflect any changes made pursuant to this Section 8 hereof.
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(2) The County Mayor and County Clerk are authorized to cause the Bonds, in book-entry
form (except as otherwise permitted herein), to be authenticated and delivered by the Registration Agent
to the successful bidder and to execute, publish, and deliver all certificates and documents, including an
official statement and closing certificates, as they shall deem necessary in connection with the sale and
delivery of the Bonds. The County Mayor is hereby authorized to enter into a contract with the Financial
Adpvisor, for financial advisory services in connection with the sale of the Bonds and to enter into a
contract with Bass, Berry & Sims PLC to serve as bond counsel in connection with the Bonds.

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

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

(b) an amount, which together with legally available funds of the County, if any, and
investment earnings thereon, will be sufficient to pay principal of, premium, if any, and interest on the
Refunded Bonds until and through the redemption date therefor shall be transferred to the Escrow Agent
under the Refunding Escrow Agreement to be deposited to the Escrow Fund established thereunder to be
held and applied as provided therein or, at the option of the County Mayor, any proceeds used to retire
any portion of the Refunded Bonds within a period of thirty (30) days following delivery of the Bonds
may be transferred to the Paying Agent of such Refunded Bonds; and

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

Section 10. Official Statement. The County Mayor and the Director of Accounts and Budgets, or
either of them, are hereby authorized and directed to provide for the preparation and distribution, which
may include electronic distribution, of a Preliminary Official Statement describing the Bonds. After bids
have been received and the Bonds have been awarded, the County Mayor and the Director of Accounts
and Budgets, or any of them, shall make such completions, omissions, insertions and changes in the
Preliminary Official Statement not inconsistent with this resolution as are necessary or desirable to
complete it as a final Official Statement for purposes of Rule 15¢2-12(¢)(3) of the Securities and
Exchange Commission. The County Mayor and the Director of Accounts and Budgets, or either of them,
shall arrange for the delivery to the successful bidder on the Bonds of a reasonable number of copies of
the Official Statement within seven business days after the Bonds have been awarded for delivery, by the
successful bidder on the Bonds, to each potential investor requesting a copy of the Official Statement and
to each person to whom such bidder and members of his bidding group initially sell the Bonds.

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

Notwithstanding the foregoing, no Official Statement is required to be prepared if the Bonds, or
any emission thereof, are purchased by a purchaser that certifies that such purchaser intends to hold the
Bonds, or any emission thereof, for its own account and has no present intention to reoffer the Bonds, or
any emission thereof.

Section 11. Refunding Escrow Agreement. For the purpose of providing for the payment of the
principal of, premium, if any, and interest on the Refunded Bonds, the County Mayor is hereby authorized
and directed to execute and the County Clerk to attest on behalf of the County the Refunding Escrow
Agreement with the Escrow Agent and to deposit with the Escrow Agent the amounts to be used by the
Escrow Agent to purchase Government Securities as provided therein; provided, however, that the yield
on such investments shall be determined in such manner that none of the Bonds will be an "arbitrage
bond" within the meaning of Section 148 (a) of the Code. The form of the Refunding Escrow Agreement
presented 1o this meeting and attached hereto as Exhibit B is hereby in all respects approved and the
County Mayor and the County Clerk are hereby authorized and directed to execute and deliver same on
behalf of the County in substantially the form thereof presented to this meeting, or with such changes as
may be approved by the County Mayor and County Clerk, their execution thereof to constitute conclusive
evidence of their approval of all such changes. The Escrow Agent is hereby authorized and directed to
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hold and administer all funds deposited in trust for the payment when due of principal of, premium, if
any, and interest on the Refunded Bonds and to exercise such duties as set forth in the Refunding Escrow
Agreement,

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

Section 13. Arbitrage. The County recognizes that the purchasers and owners of the Bonds will
have accepted them on, and paid therefor a price that reflects, the understanding that interest thereon is
excludable from gross income for purposes of federal income taxation under laws in force on the date of
delivery of the Bonds. In this connection, the County agrees that it shall take no action which may cause
the interest on any of said Bonds to be included in gross income for federal income taxation. It is the
reasonable expectation of the Governing Body of the County that the proceeds of the Bonds will not be
used in a manner which will cause the Bonds to be "arbitrage bonds" within the meaning of Section 148
of the Code, and to this end the said proceeds of the Bonds and other related funds established for the
purposes herein set out shall be used and spent expeditiously for the purposes described herein. The
Governing Body further covenants and represents that in the event it shall be required by Section 148(f)
of the Code to pay any investment proceeds of the Bonds to the United States government, it will make
such payments as and when required by said Section 148(f) and will take such other actions as shall be
necessary or permitted to prevent the interest on the Bonds from becoming taxable. The County Mayor
and County Clerk, or either of them, are authorized and directed to make such certifications in this regard
in connection with the sale of the Bonds as either or both shall deem appropriate, and such certifications
shall constitute a representation and certification of the County. Following the issuance of the Bonds, the
Director of Accounts and Budgets is directed to administer the County’s Federal Tax Compliance Policies
and Procedures with respect to the Bonds.

indebtedness evidenced by any of the Bonds in any one or more of the following ways, to wit:

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

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

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

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

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

Except as otherwise provided in this Section, neither Federal Obligations nor moneys deposited
with the Registration Agent pursuant to this Section nor principal or interest payments on any such
Federal Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal and interest on said Bonds; provided that any cash received from such
principal or interest payments on such Federal Obligations deposited with the Registration Agent, (A) to
the extent such cash will not be required at any time for such purpose, shall be paid over to the County as

13



received by the Registration Agent and (B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in Federal Obligations maturing at times and in
amounts sufficient to pay when due the principal and interest to become due on said Bonds on or prior to
such redemption date or maturity date thereof, as the case may be, and interest earned from such
reinvestments shall be paid over to the County, as received by the Registration Agent. For the purposes
of this Section, Federal Obligations shall mean direct obligations of, or obligations, the principal of and
interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
any agency or instrumentality of the United States or any other obligations at the time of the purchase
thereof are permitted investments under Tennessce Law for the purposes described in this Section, which
bonds or other obligations shall not be subjeet to redemption prior to their maturity other than at the
option of the registered owner thereof.

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

Section 17. Resolution a Contract. The provisions of this resolution shall constitute a contract
between the County and the registered owners of the Bonds, and after the issuance of the Bonds, no
change, variation or alteration of any kind in the provisions of this resolution shall be made in any manner
until such time as the Bonds and interest due thereon shall have been paid in full.

Section 18. Separability. If any section, paragraph or provision of this resolution shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.

Section 19. Repeal of Conflicting Resolutions and Effective Date. All other resolutions and
orders, or parts thereof, in conflict with the provisions of this resolution are, to the extent of such conflict,
hereby repealed and this resolution shall be in immediate effect from and after its adoption.
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Adopted and approved this 8" day of October, 2012.

Commissioner
ATTEST:

County Clerk

COMMITTEES REFERRED TO AND ACTION TAKEN:

Budget Committee For 5 Against__ 0
COMMISSION ACTION TAKEN: For _ Against Pass Out
Abstain _ Absent
Elaine H. Anderson, County Clerk Jack Walton, Commission Chairman

Rogers Anderson, County Mayor

Date

SchoolRefundingResOct2012
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ATTACHMENT RESOLUTION NO. 10-12-15

Exhibit A
To County District School Refunding Bond Resolution
FORM QOF

REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement (this "Agreement") is made and entered into as of the
day of » 201__ by and between Williamson County, Tennessee (the "County"),

and , s (the "Agent").

WITNESSETH:

WHEREAS, the County has previously authorized and issued its Rural School Refunding Bonds,
Series 2002, dated, dated July 1, 2002, maturing , its Rural School Bonds, Series 2003,
dated December 1, 2003, maturing , its Rural School Bonds, Series 2004B, dated
December 1, 2004, maturing _ and its Rural School Bonds, Series 2007, dated February 22,
2007, maturing (coilectively, the "Outstanding Bonds"); and

WHEREAS, the County has determined to provide for payment of the debt service requirements
of the Outstanding Bonds by depositing in escrow with the Agent funds that, with the investment income
therefrom, will be sufficient to pay the principal of and interest on the Outstanding Bonds as set forth on
Exhibit A hereto; and

WHEREAS, in order to obtain the funds needed to refund the Outstanding Bonds, the County has
authorized and issued its County District School Refunding Bonds, Series 2012B, dated , 201
(the "Refunding Bonds"); and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds will be
deposited in escrow with the Agent hereunder and applied to the purchase of certain securities described
herein, the principal amount thereof together with interest thereon to mature at such times and in such
amounts as shall be sufficient to pay when due all of the principal of and interest on the Qutstanding
Bonds as set forth on Exhibit A; and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit of said
Refunding Bond proceeds, and the application thereof, and to provide for the payment of the Outstanding
Bonds, the parties hereto do hereby enter into this Agreement;

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



DIVISION I

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

DIVISION 1I

All right, title and interest of the County in and to the Government Obligations purchased with
the funds described in Division I hereof and to all income, earnings and increment derived from or
accruing to the Government Obligations.

DIVISION IIT

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

DIVISION IV

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

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

The escrowed property shall be held in escrow for the benefit and security of the owners from
time to time of the Outstanding Bonds; but if the principal of and interest on the Outstanding Bonds shall
be fully and promptly paid when due in accordance with the terms hereof, then this Agreement shall be
and become void and of no further force and effect, otherwise the same shall remain in full force and
effect, subject to the covenants and conditions hereinafter set forth.

ARTICLEI
DEFINITIONS AND CONSTRUCTION

Section 1.01  Definitions. In addition to words and terms elsewhere defined in this Agreement,
the following words and terms as used in this Agreement shall have the following meanings, unless some
other meaning is plainly intended:

"Code" shall mean the Internal Revenue Code of 1986, as amended, and any lawful regulations
promulgated thereunder;

"Escrow Fund" shall have the meaning ascribed to it in Section 2.01 hereof;
"Escrow Property”, "escrow property" or "escrowed property" shall mean the property, rights and

interest of the County that are described in Divisions I through IV of this Agreement and hereinabove
conveyed in escrow to the Agent;



"Government Obligations" shall mean direct obligations of, or obligations, the principal of and
interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
any agency or instrumentality of the United States or any other obligations at the time of the purchase
thereof are permitted investments under Tennessee Law for the purposes described herein, which bonds
or other obligations shall not be subject to redemption prior to their maturity other than at the option of
the registered owner thereof: and

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

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

ARTICLE I
ESTABLISHMENT AND ADMINISTRATION OF FUNDS

Section 2.01  Creation of Escrow; Deposit of Funds. The County hereby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrow Property and hereby
deposits with the Agent and the Agent hereby acknowledges receipt of $ as described
in Division I hereof. The monies so deposited, together with investment income therefrom, 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.

Section 2.02  [nvestment of Funds. The monies described in Section 2.01 hereof shall be held
or invested as follows:

(a) the amount of § shall be used to purchase the Government
Obligations described in Exhibit B attached hereto; and

(b) 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
Obligations in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall have no power or duty to invest any monies held hereunder or to make substitutions of
Government Obligations held hereunder or to sell, transfer, or otherwise dispose of the Government
Obligations acquired hereunder except as provided herein.

Section 2.03  Disposition of Escrow Funds. The Agent shall without further authorization or
direction from the County collect the principal and interest on the Government Obligations promptly as
the same shall fall due. From the Escrow Fund, to the extent that monies therein are sufficient for such
purpose, the Agent shall make timely payments to the proper paying agent, or its successor, for the
Outstanding Bonds of monies sufficient for the payment of the principal of and interest on the
Outstanding Bonds as the same shall become due and payable. Amounts and dates of principal and
interest payments and the name and address of the paying agent with respect to the Outstanding Bonds are
set forth on Exhibit A. Payment on the dates and to the paying agent in accordance with Exhibit A shall
constitute full performance by the Agent of its duties hereunder with respect to each respective payment.
The County represents and warrants that the Escrow Fund, if held, invested and disposed of by the Agent
in accordance with the provisions of this Agreement, will be sufficient to make the foregoing payments.



No paying agent fees, fees and expenses of the Agent, or any other costs and expenses associated with the
Refunding Bonds or the Outstanding Bonds shall be paid from the Escrow Fund, and the County agrees to
pay all such fees, expenses, and costs from its legally available funds as such payments become due.
When the Agent has made all required payments of principal and interest on the QOutstanding Bonds to the
paying agent as hereinabove provided, the Agent shall transfer any monies or Government Obligations
then held hereunder to the County and this Agreement shall terminate.

Section 2.04  Excess Funds. Except as provided in Section 2.06 hereof, amounts held by the
Agent, representing interest on the Government Obligations in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Outstanding Bonds, shall be held by the
Agent without interest and shall be applied before any other Escrow Fund monies to the payment of the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
Outstanding Bonds, the Agent shall pay any excess amounts remaining in the Escrow Fund to the County,

Section 2.05  Reports. The Escrow Agent shall deliver to the County Clerk of the County a
monthly report summarizing all transactions relating to the Escrow Fund; and on or before the first day of
August of each year shall deliver to the County Clerk a report current as of June 30 of that year, which
shall summarize all transactions relating to the Escrow Fund effected during the immediately preceding
fiscal year of the County and which also shall set forth all assets in the Escrow Fund as of June 30 and set
forth opening and closing balances thereof for that fiscal year.

Section 2.06  Investment of Moneys Remaining in Escrow Fund. The Agent may invest and

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

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

Section 2.08 ~ Redemption of Qutstanding Bonds. The Outstanding Bonds shall be redeemed as
stated on Exhibits C- attached hereto. The Agent is authorized to give notice to the paying
agent bank on or before 45 days of the redemption date of the Outstanding Bonds directing the paying
agent to give notice of redemption to the holder of the Outstanding Bonds as and when required by the
resolution authorizing the Qutstanding Bonds.




ARTICLE Il
CONCERNING THE AGENT

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

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

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

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

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

Section 3.04  Permitted Acts. The Agent and its affiliates may become the owner of or may
deal in the Refunding Bonds or QOutstanding Bonds as fully and with the same rights as if it were not the
Agent. The Agent may consult with counsel of its choice with respect to any question relating to its
duties and responsibilities hereunder or otherwise in connection herewith, and the opinion of such counsel
shall be full and complete authorization and protection in respect of any action taken or not taken or
suffered by it hereunder in goed faith and in accordance with the opinion of such counsel. The Agent is
entitled to rely and shall be protected in acting in reliance upon any instructions or directions furnished to
it in writing or pursuant to the provisions of this Agreement and shall be entitled to treat as genuine, and
as the document it purports to be, any letter, paper or other document furnished to it and betieved by it to
be genuine and to have been signed and presented by the proper party or parties. The Agent shall be
under no duty to inquire into or investigate the validity, accuracy or content of any such document. The



Agent may execute any of its trusts or powers and perform any of its duties under this Agreement by or
through attorneys, agents or employees.

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

Section 3.06  Payment of Deficiency by County. The County agrees that it will promptly and
without delay remit or cause to be remitted to the Agent within ten days after receipt of the Agent's

written request, such additional sum or sums of money as may be necessary in excess of the sums
provided for under Section 2.01 hereof to assure the payment when due of the principal of and interest on
the Outstanding Bonds.

Section 3.07  No Redemption or Acceleration of Maturity. The Agent will not pay any of the
principal of or interest on the Outstanding Bonds, except as provided in Exhibit A attached hereto and

will not redeem or accelerate the maturity of any of the Outstanding Bonds except as provided in Section
2.08 hereof.

Section 3.08  Qualifications of Agent. There shall at all times be an Agent hereunder that shall
be a corporation or banking association organized and doing business under the laws of the United States
or any state, located in the State of Tennessee, authorized under the laws of its incorporation to exercise
the powers herein granted, having a combined capital, surplus, and undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. If such corporation
or association publishes reports of condition at least annually, pursuant to law or to the requirements of
any supervising or examining authority above referred to, then for the purposes of this paragraph the
combined capital, surplus, and undivided profits of such corporation or association shall be deemed to be
its combined capital, surplus, and undivided profits as set forth in its most recent report of condition as
published. In case at any time the Agent shall cease to be eligible in accordance with the provisions of
this section, the Agent shall resign immediately in the manner and with the effect specified herein.

Section 3.09  Resignation of Agent. The Agent may at any time resign by giving direct written
notice to the County and by giving the holders of the Outstanding Bonds notice by first-class mail of such
resignation. Upon receiving such notice of resignation, the County shall promptly appoint a successor
escrow agent by resolution of its governing body. If no successor escrow agent shall have been appointed
and have accepted appointment within 30 days after the publication of such notice of resignation, the
resigning Agent may petition any court of competent jurisdiction located in Williamson County,
Tennessee, for the appointment of a successor, or any holder of the Outstanding Bonds may, on behalf of
himself and others similarly situated, petition any such court for the appointment of a successor. Such
court may thereupon, after such notice, if any, as it may deem proper, appoint a successor meeting the
qualifications set forth in Section 3.08. The Agent shall serve as escrow agent hereunder until its
successor shall have been appointed and such successor shall have accepted the appointment.

Section 3.10  Removal of Agent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.08 hereof and shall fail to resign after written request therefor
by the County or by any holder of the Qutstanding Bonds, or the Agent shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a receiver of the Agent or any of its property shall be
appointed, or any public officer shall take charge or control of the Agent or its property or affairs for the
purpose of rehabilitation, conservation, or liquidation, then in any such case, the County may remove the
Agent and appoint a successor by resolution of its governing body or any such bondholder may, on behalf




of himself and all others similarly situated, petition any court of competent jurisdiction situated in the
County for the removal of the Agent and the appointment of a successor. Such court may thereupon, after
such notice, if any, as it may deem proper, remove the Agent and appoint a successor who shall meet the
qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow
agent hereunder until its successor shall have been appointed and such successor shall have accepted the
appointment,

The holders of a majority in aggregate principal amount of all the Outstanding Bonds at any time
outstanding may at any time remove the Agent and appoint a successor by an instrument or concurrent
instruments in writing signed by such bondholders and presented, together with the successor's
acceptance of appointment, to the County and the Agent.

Any resignation or removal of the Agent and appoiniment of a successor pursuant to any of the
provisions of this Agreement shall become effective upon acceptance of appointment by the successor as
provided in Section 3.11 hereof.

Section 3.11  Acceptance by Successor. Any successor escrow agent appointed as provided in
this Agreement shall execute, acknowledge and deliver to the County and to its predecessor an instrument
accepting such appointment hereunder and agreeing to be bound by the terms hereof, and thereupon the
resignation or removal of the predecessor shall become effective and such successor, without any further
act, deed or conveyance, shall become vested with all the rights, powers, duties and obtligations of its
predecessor, with like effect as if originally named as Agent herein; but, nevertheless, on Written Request
of the County or the request of the successor, the predecessor shall execute and deliver an instrument
transferring to such successor all rights, powers and escrow property of the predecessor. Upon request of
any such successor, the County shall execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor all such rights, powers and duties. No successor
shall accept appointment as provided herein unless at the time of such acceptance such successor shall be
eligible under the provisions of Section 3.08 hereof.

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the corporate trust business of the Agent, shall be the successor of the Agent
hereunder without the execution or filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding, provided that such successor shall be eligible
under the provisions of Section 3.08 hereof,

Section 3.12  Payment to Agent. The County agrees to pay the Agent, as reasonable and
proper compensation under this Agreement, [a one-time fee of § | {an acceptance fee of
5 _and an annual fee of § commencing until this agreement is
terminated.]. The County agrees, to the extent permitted by applicable law, to indemnify, defend and save
harmless the Agent from any and all claims, liabilities, losses, damages, fines, penalties and expenses
(including out-of-pocket and incidental expenses and fees and expenses of in house or outside counsel)
("Losses") arising out of or in connection with (i) its execution and performance of this Agreement,
except to the extent that such Losses are due to the gross negligence or willful misconduct of the Agent,
or (ii} its following any instructions or other directions from the County, except to the extent that its
following any such instruction or direction is expressly forbidden by the terms hereof, such
indemnification being paid from available funds of the County and shall not give rise to any claim against
the escrow. The provisions of this Section 3.12 shall survive the termination of this Agreement and the
resignation or removal of the Agent for any reason. The indemnifications set forth herein are intended to
and shall include the indemnification of all affected agents, directors, officers and employees of the
Agent.



ARTICLE IV
MISCELLANEOQUS

Section 401  Amendments to this Agreement. This Agreement is made for the benefit of the
County, the holders from time to time for the Outstanding Bonds, and it shall not be repealed, revoked,
altered or amended without the written consent of all such holders, the Agent and the-County; provided,
however, that the County and the Agent may, without the consent of, or notice to, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such holders
and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of
the following purposes:

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

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

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

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



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

Section 4.03  Govemning Law. This Agreement shall be governed and construed in accordance
with the law of the State of Tennessee,

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

To the County:
County Mayor
Williamson County
1320 W, Main Street, Suite 125
Franklin, Tennessee 37064
To the Agent:

L)

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

Section 4.05  Agreement Binding. All the covenants, promises and agreements in this
Agreement contained by or on behalf of the parties shall bind and inure to the benefit of their respective
successors and assigns, whether so expressed or not.

Section 406  Termination. This Agreement shall terminate when all transfers and payments
required to be made by the Agent under the provisions hereof shall have been made.

Section 4.07  Execution by Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shalt constitute and
be but one and the same instrument.

(signature page follows)



IN WITNESS WHEREOF, the County has caused this Agreement to be signed in its name by its
County Mayor and attested by its County Clerk and the official seal of the County to be impressed
hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
representative, all as of the day and date first above written.

WILLIAMSON COUNTY, TENNESSEE

By:

County Mayor
(SEAL)

County Clerk

Escrow Agent

By: e
Title: Trust Officer

10



EXHIBIT A

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:
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Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:
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Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Datc and Amount of Redemption

Paying Agent:
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EXHIBIT B
Government Securities

State and Local Government Series

Maturity Date Interest Rate Price Maturity Amount

Total Cost of Security; $
Cash:
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EXHIBIT C-

NOTICE OF REDEMPTION

E1147049.1

SchooiRefundingBondsQct2012Exhibits
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9/24/12
11:50 a.m.

RESOLUTION NO. 10-12-16 Iw
Requested by: Budget Director

A RESOLUTION AUTHORIZING THE ISSUANCE, IN ONE OR MORE EMISSIONS, OF
GENERAL OBLIGATION REFUNDING BONDS OF WILLIAMSON COUNTY,
TENNESSEE, FOR THE PURPOSE OF REFUNDING ALL OR A PORTION OF CERTAIN
OUTSTANDING GENERAL OBLIGATION INDEBTEDNESS; MAKING PROVISION FOR
THE ISSUANCE, SALE AND PAYMENT OF SAID BONDS; ESTABLISHING THE TERMS
THEREOF AND THE DISPOSITION OF PROCEEDS THEREFROM; AND PROVIDING
FOR THE LEVY OF TAXES FOR THE PAYMENT OF PRINCIPAL. OF, PREMIUM, IF ANY,
AND INTEREST ON THE BONDS.

WHEREAS, Williamson County, Tennessee (the "County") has outstanding its General
Obligation Public Improvement Refunding Bonds, Series 2002, dated July 1, 2002, maturing March I,
2013 through March 1, 2020, inclusive (the “Series 2002 Bonds™), General Obligation School Bonds,
Series 2003, dated December 1, 2003, maturing April 1, 2013 through April 1, 2023, inclusive (the
“Series 2003 Bonds™), General Obligation Bonds, Series 2004B, dated December 1, 2004, maturing
May 1, 2024 and May 1, 2025 (the “Series 2004B Bonds™), General Obligation Bonds, Series 2007, dated
February 22, 2007, maturing April 1, 2018 through April 1, 2027, inclusive (the “Series 2007 Bonds” and
together, the "Outstanding Bonds™), Loan Agreement, dated August 31, 1998, by and between the County
and The Public Building Authority of the County of Montgomery, Tennessee (the “Authority™), in the
original amount of $8,490,000, having a final payment due on May 25, 2018 (the “1998 Loan™), Loan
Agreement, dated April 21, 2003, by and between the County and the Authority, in the original amount of
$4,095,000, having a final payment due on May 25, 2023 (the “2003 Loan™) and Loan Agreement, dated
May 31, 2005, by and between the County and the Authority, in the original amount of $2,015,000,
having a final payment due on May 25, 2020 (the “2005 Loan” and together the “Outstanding Loans” and
together with the Outstanding Bonds, the “Outstanding Obligations™); and

WHEREAS, the Outstanding Bonds can now be refinanced at a lower interest rates, thereby
achieving debt service savings; and

WHEREAS, the Outstanding Loans bear interest at variable rates and their refunding and
restructuring will reduce the County’s exposure to various risks identified in the County’s debt policy,
including, but not limited to, fluctuations in interest rates; and

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

WHEREAS, the Board of County Commissioners of the County has determined that in order to

provide the funds necessary to accomplish said refunding, it is necessary to issue general obligation

refunding bonds of the County; and



WHEREAS, the plan of said refunding has been submitted to the State Director of Local Finance
(the "State Director") as required by Section 9-21-903, Tennessee Code Annotated, and she has
acknowledged receipt thereof to the County and submitted her report thereon to the County; 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 refunding bonds, in one or more emissions,
for the purpose of refunding the Outstanding Obligations, providing for the issuance, sale and payment of
said bonds, establishing the terms thereof and the disposition of proceeds therefrom and providing for the
levy of a tax for the payment of principal thereof, premium, if any, and interest thereon.

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

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

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

(a) “Authority” means The Public Building Authority of the County of Montgomery,
Tennessee;

(b) "Bonds" means General Obligation Refunding Bonds authorized herein;

(c) "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, and under which records maintained by persons, other than the County or the
Registration Agent, constitute the written record that identifies, and records the transfer of, the beneficial
"book-entry" interests in those bonds;

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

{e) "County" shall mean Williamson County, Tennessee;
® "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, but not

limited to, DTC;

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

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

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

'§) "Financial Advisor" means Stephens Inc., Nashville, Tennessee;

(k) "Governing Body" means the Board of County Commissioners of the County;

()] "Outstanding Bonds" shall have the meaning ascribed to it in the preamble hereto;

(m) "Outstanding Loans" shall have the meaning ascribed to it in the preamble hereto;

(n) "Outstanding Obligations" shall have the meaning ascribed to it in the preamble hereto;

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

Bonds designated by the County Mayor pursuant to Section 8 hereof;



(r) “Refunded Loans” means the Outstanding Loans or any portions thereof designated by
the County Mayor pursuant to Section 8 hereof:

(qQ) “Refunded Obligations” means the maturities or portions of maturities of the Refunded
Bonds and the Refunded L.oans designated by the County Mayor pursuant to Section 8 hereof:

(1) "Refunding Escrow Agreement" shall mean the Refunding Escrow Agreement, dated as
of the date of the Bonds, to be entered into by and between the County and the Escrow Agent, in the form
of the document attached hereto and incorporated herein by this reference as Exhibit A, subject to such
changes therein as shall be permitted by Section 10 hereof:

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

{t) "State Director" shall mean the Director of State and Local Finance for the State of
Tennessee.

Section 3. Findings of the Governing Body; Compliance with Debt Management Policy. It is
hereby found and determined by the Governing Body as follows:

(a) In conformance with the directive of the State Funding Board of the State of Tennessee,
the County has heretofore adopted its Debt Management Policy. The County Commission hereby finds
that the issuance and sale of the Bonds, as propesed herein, is consistent with the County’s Debt
Management Policy.

(b) Specifically, the County Commission hereby finds that the issuance of the Bonds
authorized by this resolution for the purpose of refunding the Outstanding Bonds is advisable because it
will result in the reduction in debt service payable by the County over the term of the Outstanding Bonds.
The County Commission hereby finds that the issuance of the Bonds authorized by this resolution for the
purpose of refunding the Outstanding Loans is advisable because the restructuring of the Outstanding
Loans to fixed rate debt will reduce the County’s exposure to fluctuating interest rates. The County’s
Debt Management Policy contemplates that the County may issue refunding bonds for the purpose of
achicving debt service savings, so long as any level of savings is achieved. In the case of the Bonds
issued to refund the Outstanding Bonds, the County Commission finds that a savings threshold of
approximately three percent (3%), but in no event lower than two percent (2%), measured by comparing
the present value of the savings to the par amount of Refunded Bonds, should be met in order for such
Bonds to be issued. = The County’s Debt Management Policy authorizes the restructuring of the
Outstanding Loans to fixed rate debt upon specific approval by the Governing Body, which is provided
hereby. The Governing Body has determined that the restructuring is advisable because it reduces the
County’s exposure to the various risks attendant to variable rate indebtedness. The costs associated with
the restructuring are set forth in the Refunding Report of the State Director.

(c) The County’s Debt Management Policy contemplates that the County will, as a general
rule, structure the term of any refunding bonds within the original term of the refunded bonds. The Bonds
authorized herein for the purpose of refunding the Refunded Bonds will be structured so as not to extend
beyond the original term of the Refunded Bonds. In this case, it is anticipated that the Bonds will be
structured (and the Refunded Bonds sclected) to achieve savings on an upfront basis. The County Mayor
is authorized, however, to achieve savings through such longer period as the County Mayor may
determine, provided that, in any case, the debt service on such Bonds in any year in which Refunded
Bonds were scheduled to mature is not greater than the debt service in such year on the Refunded Bonds.

(d) To ensure that the costs of the Bonds authorized herein have been fully disclosed, the
Refunding Report of the State Director has been presented to the members of the Governing Body in
connection with their consideration of this resolution.

Section 4. Authorization and Terms of the Bonds.

(a) For the purpose of providing funds to refund all or a portion of the Refunded Bonds and
pay the costs incident to the issuance and sale of the Bonds, as more fully set forth in Section 9 hereof,
there are hereby authorized to be issued bonds, in one or more emissions, of the County in an aggregate
principal amount sufficient to pay the principal of, interest on, and redemption premium (if any) on the
Refunded Bonds and pay costs of issuance of the Bonds. The Bonds shall be issued in fully registered,
book-entry only form, without coupons, shall be issued in one or more emissions, shall be known as
"General Obligation Refunding Bonds" and shall have such series designation and dated date as shall be
determined by the County Mayor pursuant to Section 8 hereof. The aggregate true interest rate on the
Bonds shall not exceed the maximum interest rate permitted by applicable law at the time of the sale of
the Bonds, or any emission thereof. Subject to the adjustments permitted pursuant to Section 8 hereof,



interest on the Bonds shall be payable semi-annually on March 1 and September 1 in each year,
commencing March 1, 2013, The Bonds shall be issued initially in $5,000 denominations or integral
multiples thereof, as shall be requested by the original purchaser, and shall mature, either serially or
through mandatory redemption on March 1 of each year, with a final maturity not exceeding one year
beyond the final maturity date of the Outstanding Obligations being refunded by such emission.

(b) Subject to the adjustments permitted pursuant to Section § hereof, the Bonds shall mature
without option of prior redemption. If adjustments are made to the redemption provisions as provided in
Section 8 hereof and if less than all the Bonds of such emission shall be called for redemption, the
maturities to be redeemed shall be selected by the Governing Body in its discretion. If less than all of the
Bonds within a single maturity shall be called for redemption, the interests within the maturity to be
redeemed shall be selected as follows:

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

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

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

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

(d) Notice of call for redemption, whether optional or mandatory, shall be given by the
Registration Agent on behalf of the County not less than thirty (30) nor more than sixty (60) days prior to
the date fixed for redemption by sending an appropriate notice to the registered owners of the Bonds to be
redeemed by first-class mail, postage prepaid, at the addresses shown on the Bond registration records of
the Registration Agent as of the date of the notice; but neither failure to mail such notice nor any defect in
any such notice so mailed shall affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. As long as DTC, or a successor Depository, is the registered
owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC, or such
successor Depository, as the registered owner of the Bonds, as and when above provided, and neither the
County nor the Registration Agent shall be responsible for mailing notices of redemption to DTC
Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any
DTC Participant or Beneficial Owner will not affect the validity of such redemption. The Registration
Agent shall mail said notices as and when directed by the County pursuant to written instructions from an
authorized representative of the County (other than for a mandatory sinking fund redemption, notices of
which shall be given on the dates provided herein) given at least forty-five (45) days prior to the
redemption date (unless a shorter notice period shall be satisfactory to the Registration Agent). From and
after the redemption date, all Bonds called for redemption shall cease to bear interest if funds are



available at the office of the Registration Agent for the payment thereof and if notice has been duly
provided as set forth herein.

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

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

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

(h) The Bonds are transferable only by presentation to the Registration Agent by the
registered owner, or his legal representative duly authorized in writing, of the registered Bond(s) to be
transferred with the form of assignment on the reverse side thereof completed in full and signed with the
name of the registered owner as it appears upon the face of the Bond(s) accompanied by appropriate
documentation necessary to prove the legal capacity of any legal representative of the registered owner.
Upon receipt of the Bond(s) in such form and with such documentation, if any, the Registration Agent
shall issue a new Bond or the Bond to the assignee(s) in $5,000 denominations, or integral multiples



thereof, as requested by the registered owner requesting transfer. The Registration Agent shall not be
required to transfer or exchange any Bond during the period commencing on a Regular or Special Record
Date and ending on the corresponding interest payment date of such Bond, nor to transfer or exchange
any Bond after the publication of notice calling such Bond for redemption has been made, nor to transfer
or exchange any Bond during the period following the receipt of instructions from the County to call such
Bond for redemption; provided, the Registration Agent, at its option, may make transfers after any of said
dates. No charge shall be made to any registered owner for the privilege of transferring any Bond,
provided that any transfer tax relating to such transaction shall be paid by the registered owner requesting
transfer. The person in whose name any Bond shall be registered shall be deemed and regarded as the
absolute owner thereof for all purposes and neither the County nor the Registration Agent shall be
affected by any notice to the contrary whether or not any payments due on the Bonds shall be overdue.
The Bonds, upon surrender to the Registration Agent, may, at the option of the registered owner, be
exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any authorized
denomination or denominations.

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

() Except as otherwise provided in this resolution, the Bonds shall be registered in the name
of Cede & Co., as nominee of DTC, which will act as securities depository for the Bonds. References in
this Section to a Bond or the Bonds shall be construed to mean the Bond or the Bonds that are held under
the Book-Entry System. One Bond for each maturity shall be issued to DTC and immobilized in its
custody. A Book-Entry System shall be employed, evidencing ownership of the Bonds in authorized
denominations, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants pursuant to rules and procedures established by DTC.

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

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

In the cvent that (1) DTC determines not to continue to act as securities depository for the Bonds
or (2) the County determines that the continuation of the Book-Entry System of evidence and transfer of
ownership of the Bonds would adversely affect their interests or the interests of the Beneficial Owners of
the Bonds, the County shall discontinue the Book-Entry System with DTC. If the County fails to identify
another qualified securities depository to replace DTC, the County shall cause the Registration Agent to
authenticate and deliver replacement Bonds in the form of fully registered Bonds to each Beneficial
Owner. If the purchaser of the Bonds, or any emission thereof, does not intend to reoffer the Bonds to the
public, then the County Mayor and the purchaser may agree that the Bonds be issued in the form of fully-
registered certificated Bonds and not utilize the Book-Entry System.

THE COUNTY AND THE REGISTRATION AGENT SHALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY BENEFICIAL
OWNER WITH RESPECT TO (i) THE BONDS; (ii) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (iii) THE PAYMENT BY DTC OR ANY
DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF
THE PRINCIPAL OF AND INTEREST ON THE BONDS; (iv) THE DELIVERY OR TIMELINESS OF



DELIVERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE DUE TO ANY BENEFICIAL
OWNER THAT IS REQUIRED OR PERMITTED UNDER THE TERMS OF THIS RESOLUTION TO
BE GIVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR
(vi) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC, OR ITS NOMINEE, CEDE &
CO., AS OWNER.

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

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

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

Section 5. Source of Payment, The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within the County.

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

{Form of Face of Bond)
REGISTERED REGISTERED
Number $
UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTY OF WILLIAMSON

GENERAL OBLIGATION REFUNDING BOND, SERIES

Interest Rate: Maturity Date: Date of Bond: CUSIP No.:

Registered Owner: CEDE & CO.
Principal Amount:

FOR VALUE RECEIVED, Williamson County, Tennessee (the "County") hereby promises to
pay to the registered owner hereof, hereinabove named, or registered assigns, in the manner hereinafter
provided, the principal amount hereinabove set forth on the maturity date hereinabove set forth {or upon
earlier redemption as set forth herein), and to pay interest (computed on the basis of a 360-day year of
tweive 30-day months) on said principal amount at the annual rate of interest hereinabove set forth from
the date hereof until said maturity date or redemption date, said interest being payable on [March 1,
2013], and semi-annually thereafter on the first day of March and September in each year until this Bond
matures or is redeemed. Both principal hereof and interest hercon are payable in lawful money of the
United States of America by check or draft at the principal corporate trust office of
, as registration agent and paying agent




(the "Registration Agent"). The Registration Agent shall make all interest payments with respect to this
Bond on each interest payment date directly to the registered owner hereof shown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifteenth day
of the month next preceding the interest payment date (the "Regular Record Date") by check or draft
mailed to such owner at such owner's address shown on said Bond registration records, without, except
for final payment, the presentation or surrender of this Bond, and all such payments shall discharge the
obligations of the County to the extent of the payments so made. Any such interest not so punctually paid
or duly provided for on any interest payment date shall forthwith cease to be payable to the registered
owner on the relevant Regular Record Date; and, in lieu thereof, such defaulted interest shall be payable
to the person in whose name this Bond is registered at the close of business on the date (the "Special
Record Date") for payment of such defaulted interest to be fixed by the Registration Agent, notice of
which shall be given to the owners of the Bonds of the issue of which this Bond is one not less than ten
(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on] this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

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

[Bonds of the issue of which this Bond is one shall mature without option of redemption prior to
maturity.]

[Bonds of the issue of which this Bond is one maturing through inclusive,
shall mature without option of prior redemption, and Bonds maturing and thereafter shall be
subject to redemption prior to maturity at the option of the County on and thereafter, as a

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

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

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

(i) if the Bonds are not being held under a Book-Entry System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the



Registration Agent by lot or such other random manner as the Registration Agent in its discretion
shall determine.

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

Principal Amount

Final Redemption of Bonds
Maturi Date Redeemed
*Final Maturity

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

Notice of call for redemption|, whether optional or mandatory,] shall be given by the Registration
Agent not less than thirty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. As long as DTC, or a successor Depository, is the registered owner of the Bonds, all
redemption notices shall be mailed by the Registration Agent to DTC, or such successor Depository, as
the registered owner of the Bonds, as and when above provided, and neither the County nor the
Registration Agent shall be responsible for mailing notices of redemption to DTC Participants or
Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any DTC
Participant will not affect the validity of such redemption. From and after any redemption date, all Bonds
called for redemption shall cease to bear interest if funds are available at the office of the Registration
Agent for the payment thercof and if notice has been duly provided as set forth in the Resolution, as
hereafter defined.]

This Bond is transferable by the registered owner hereof in person or by such owner’s attorney
duly authorized in writing at the principal corporate trust office of the Registration Agent set forth on the
front side hereof, but only in the manner, subject to limitations and upon payment of the charges provided
in the Resolution, as hereafter defined, and upon surrender and cancellation of this Bond. Upon such
transfer a new Bond or Bonds of authorized denominations of the same maturity and interest rate for the
same aggregate principal amount will be issued to the transferee in exchange therefor, The person in
whose name this Bond is registered shall be deemed and regarded as the absolute owner thereof for all
purposes and neither the County nor the Registration Agent shail be affected by any notice to the contrary



whether or not any payments due on the Bond shall be overdue. Bonds, upon surrender to the
Registration Agent, may, at the option of the registered owner thereof, be exchanged for an equal
aggregate principal amount of the Bonds of the same maturity in authorized denomination or
denominations, upon the terms set forth in the Resolution. The Registration Agent shall not be required
to transfer or exchange any Bond during the period commencing on a Regular Record Date or Special
Record Date and ending on the corresponding interest payment date of such Bond[, nor to transfer or
exchange any Bond after the notice calling such Bond for redemption has been made, nor during a period
following the receipt of instructions from the County to call such Bond for redemption].

This Bond is one of a total authorized issue aggregating $ and issued by the County
for the purpose of providing funds to refund the County’s outstanding [General Obligation Public
Improvement Refunding Bonds, Series 2002, dated July 1, 2002, maturing March 1, 2013 through March
1, 2020, inclusive, General Obligation School Bonds, Series 2003, dated December 1, 2003, maturing
April 1, 2013 through April 1, 2023, inclusive, General Obligation Bonds, Series 2004B, dated December
1, 2004, maturing May 1, 2024 and May 1, 2025, General Obligation Bonds, Series 2007, dated February
22, 2007, maturing April 1, 2018 through April 1, 2027, inclusive; Loan Agreement, dated August 31,
1998, by and between the County and The Public Building Authority of the County of Montgomery,
Tennessee (the “Authority”), in the original amount of $8,490,000, having a final payment due on May
25, 2018 (the “1998 Loan”), Loan Agreement, dated April 21, 2003, by and between the County and the
Authority, in the original amount of $4,095,000, having a final payment due on May 25, 2023 (the “2003
Loan”) and Loan Agreement, dated May 31, 2005, by and between the County and the Authority, in the
original amount of $2,015,000, having a final payment due on May 25, 2020], under and in full
compliance with the constitution and statutes of the State of Tennessee, including Sections 9-21-101, et
seq., Tennessee Code Annotated, and pursuant to a resolution duly adopted by the Board of County
Commissioners of the County on October 8, 2012 (the "Resolution").

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

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

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

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

WILLIAMSON COUNTY

BY:

County Mayor
(SEAL)

ATTESTED:

County Clerk

Transferable and payable at the
principal corporate trust office of:

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

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

of Williamson County, Tennessee, and does hereby irrevocably constitute and appoint
, attorney, to transfer the said Bond on the records kept for registration thereof
with full power of substitution in the premises.

Dated:

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

Signature guaranteed:

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

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

Section 8. Sale of Bonds.

(a) The Bonds shall be offered for public sale in one or more emissions, at a price of not less
than ninety-eight percent (98%) of par, plus accrued interest, as a whole or in part from time to time as
shall be determined by the County Mayor.

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

(c) If the Bonds are sold in more than one emission, the County Mayor is authorized to
establish the principal amount of such emission, so long as the total aggregate principal amount of all
emissions issued does not exceed the maximum par amount set forth herein.

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

(1) change the dated date of the Bonds or any emission thereof, to a date other than
the date of issuance of the Bonds;
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) change the designation of the Bonds, or any emission thereof, to a designation
other than “General Obligation Refunding Bonds” and to specify the series designation of the
Bonds, or any emission thereof;

3) change the first interest payment date on the Bonds or any emission thereof to a
date other than May 1, 2013, provided that such date is not later than twelve months from the
dated date of such emission of Bonds;

) adjust the principal and interest payment dates and the maturity amounts of the
Bonds, or any emission thereof, provided that (A) the total principal amount of all emissions of
the Bonds does not exceed the total amount of Bonds authorized herein; and (B) the final maturity
date of each emission one year beyond the final maturity date of the Outstanding Bonds being
refunded by such emission,;

(5) provide for the optional redemption of the Bonds, provided that the premium
amount to be paid on Bonds or any emission thereof does not exceed two percent (2%) of the
principal amount thereof; and

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

N to refund fewer than all the Outstanding Obligations as the County Mayor shall
deem advantageous to the County in meeting the refunding objectives.

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

® The County Mayor is authorized to award the Bonds, or any emission thereof, in each
case to the bidder whose bid results in the lowest true interest cost to the County, provided the rate or
rates on the Bonds does not exceed the maximum rate permitted by applicable Tennessee law at the time
of the issuance of the Bonds or any emission thereof. The award of the Bonds by the County Mayor to
the lowest bidder shall be binding on the County, and no further action of the Governing Body with
respect thereto shall be required. The form of the Bond set forth in Section 6 hereof, shall be conformed
to reflect any changes made pursuant to this Section 8 hereof.

(2) The County Mayor and County Clerk are authorized to cause the Bonds, in book-entry
form (except as otherwise permitted herein), to be authenticated and delivered by the Registration Agent
to the successful bidder and to execute, publish, and deliver all certificates and documents, including an
official statement and closing certificates, as they shall deem necessary in connection with the sale and
delivery of the Bonds. The County Mayor is hereby authorized to enter into a contract with the Financial
Adpvisor, for financial advisory services in cornnection with the sale of the Bonds and to enter into a
contract with Bass, Berry & Sims PLC to serve as bond counsel in connection with the Bonds.

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

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

(b) an amocunt, which together with legally available funds of the County, if any, and
investment earnings thercon, will be sufficient to pay principal of, premium, if any, and interest on the
Refunded Obligations until and through the redemption date therefor shall be transferred to the Escrow
Agent under the Refunding Escrow Agreement to be deposited to the Escrow Fund established thereunder
to be held and applied as provided therein or, at the option of the County Mayor, any proceeds used to
retire any portion of the Refunded Obligations within a period of thirty (30) days following delivery of
the Bonds may be transferred to the Paying Agent of such Refunded Bonds and, with respect to the
Refunded Loans, to an authorized representative of the Authority; and
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(c) the remainder of the proceeds of the sale of the Bonds shall be used to pay the costs of
issuance of the Bonds, including necessary legal, accounting and fiscal expenses, printing, engraving,
advertising and similar expenses, bond insurance premium, if any, administrative and clerical costs, rating
agency fees, Registration Agent fees, and other miscellaneous expenses incurred in connection with the
issuance and sale of the Bonds.

Section 10. Official Statement. The County Mayor and the Director of Accounts and Budgets, or
either of them, are hereby authorized and directed to provide for the preparation and distribution, which
may include electronic distribution, of a Preliminary Official Statement describing the Bonds. After bids
have been received and the Bonds have been awarded, the County Mayor and the Director of Accounts
and Budgets, or any of them, shall make such completions, omissions, insertions and changes in the
Preliminary Official Statement not inconsistent with this resolution as are necessary or desirable to
complete it as a final Official Statement for purposes of Rule 15¢2-12(e)}(3) of the Securities and
Exchange Commission. The County Mayor and the Director of Accounts and Budgets, or either of them,
shall arrange for the delivery to the successful bidder on the Bonds of a reasonable number of copies of
the Official Statement within seven business days after the Bonds have been awarded for delivery, by the
successful bidder on the Bonds, to each potential investor requesting a copy of the Official Statement and
to each person to whom such bidder and members of his bidding group initially sell the Bonds.

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

Notwithstanding the foregoing, no Official Statement is required to be prepared if the Bonds, or
any emission thereof, are purchased by a purchaser that certifies that such purchaser intends to hold the
Bonds, or any emission thereof, for its own account and has no present intention to reoffer the Bonds, or
any emission thereof.

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

Section 12. Notices of Refunding and Prepayment. Prior to the issuance of the Bonds, or any
emission thereof, (i) if required, notice of the County’s intention to refund the Refunded Bonds, shall be
given by the registration agent for the Refunded Bonds to be mailed by first-class mail, postage prepaid,
to the registered holders thereof, as of the date of the notice, as shown on the bond registration records
maintained by such registration agent of said Refunded Bonds; and (ii) notice of prepayment of the
Outstanding Loans shall be given as and when required in the governing documents of the Outstanding
Loans. Such notices related to the Refunded Bonds shall be in the form consistent with applicable law.
The County Mayor and the County Clerk, or either of them, is hereby authorized and directed to authorize
the registration agent of said Refunded Bonds to give such notice on behalf of the County in accordance
with this Section.

Section 13. Arbitrage. The County recognizes that the purchasers and owners of the Bonds will
have accepted them on, and paid therefor a price that reflects, the understanding that interest thereon is
excludable from gross income for purposes of federal income taxation under laws in force on the date of
delivery of the Bonds. In this connection, the County agrees that it shall take no action which may cause
the interest on any of said Bonds to be included in gross income for federal income taxation. It is the
reasonable expectation of the Governing Body of the County that the proceeds of the Bonds will not be
used in a manner which will cause the Bonds to be "arbitrage bonds™ within the meaning of Section 148
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of the Code, and to this end the said proceeds of the Bonds and other related funds established for the
purposes herein set out shall be used and spent expeditiously for the purposes described herein. The
Governing Body further covenants and represents that in the event it shall be required by Section 148(f)
of the Code to pay any investment proceeds of the Bonds to the United States government, it will make
such payments as and when required by said Section 148(f) and will take such other actions as shall be
necessary or permitted to prevent the interest on the Bonds from becoming taxable. The County Mayor
and County Clerk, or cither of them, are authorized and directed to make such certifications in this regard
in connection with the sale of the Bonds as either or both shall deem appropriate, and such certifications
shall constitute a representation and certification of the County. Following the issuance of the Bonds, the
Director of Accounts and Budgets is directed to administer the County’s Federal Tax Compliance Policies
and Procedures with respect to the Bonds.

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

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

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

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

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

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

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

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

Section 17. Resolution a Contract. The provisions of this resolution shall constitute a contract
between the County and the registered owners of the Bonds, and after the issuance of the Bonds, no
change, variation or alteration of any kind in the provisions of this resolution shall be made in any manner
until such time as the Bonds and interest due thereon shall have been paid in full.

Section 18. Separability. If any section, paragraph or provision of this resolution shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.

Section 19. Repeal of Conflicting Resolutions and Effective Date. All other resolutions and
orders, or parts thereof, in conflict with the provisions of this resolution are, to the extent of such conflict,

hereby repealed and this resolution shall be in immediate effect from and after its adoption.
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Adopted and approved this 8™ day of October, 2012.

Myl

Commissioner

COMMITTEES REFERRED TO AND ACTION TAKEN:

Budget Committee For_ 5 Against 0
COMMISSION ACTION TAKEN: For  Against Pass Out
Abstain _ Absent
Elaine H. Anderson, County Clerk Jack Walton, Commission Chairman

Rogers Anderson, County Mayor

Date

GenObligationRefundingResOct2012
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ATTACHMENT RESOLUTION NO. 10-12-16

Exhibit A

To General Obligation Refunding Bond Resolution

FORM OF
REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement (this "Agreement") is made and entered into as of the
day of , 201__ by and between Williamson County, Tennessee (the "County"),
» . (the "Agent").

and

WITNESSETH:

WHEREAS, the County has previously authorized and issued its General Obligation Public
Improvement Refunding Bonds, Series 2002, dated July 1, 2002, maturing , its General
Obligation School Bonds, Series 2003, dated December 1, 2003, maturing , its General
Obligation Bonds, Series 2004, dated December 1, 2004, maturing and its General
Obligation Bonds, Series 2007, dated February 22, 2007, maturing (collectively, the
"Outstanding Bonds™); and

WHEREAS, the County has determined to provide for payment of the debt service requirements
of the Outstanding Bonds by depositing in escrow with the Agent funds that, with the investment income
therefrom, will be sufficient to pay the principal of and interest on the Outstanding Bonds as set forth on
Exhibit A hereto; and

WHEREAS, in order to obtain the funds needed to refund the Outstanding Bonds, the County has
authorized and issued its General Obligation Refunding Bonds, Series 2012B, dated , 201
(the "Refunding Bonds™); and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds will be
deposited in escrow with the Agent hereunder and applied to the purchase of certain securities described
herein, the principal amount thereof together with interest thereon to mature at such times and in such
amounts as shall be sufficient to pay when due all of the principal of and interest on the Outstanding
Bonds as set forth on Exhibit A; and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit of said
Refunding Bond proceeds, and the application thereof, and to provide for the payment of the Qutstanding
Bonds, the parties hereto do hereby enter into this Agreement,

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



DIVISION I

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

DIVISION Il

All right, title and interest of the County in and to the Government Obligations purchased with
the funds described in Division I hereof and to all income, earnings and increment derived from or
accruing to the Government Obligations.

DIVISION II1

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

DIVISION IV

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

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

The escrowed property shall be held in escrow for the benefit and security of the owners from
time to time of the Outstanding Bonds; but if the principal of and interest on the Outstanding Bonds shall
be fully and promptly paid when due in accordance with the terms hereof, then this Agreement shall be
and become void and of no further force and effect, otherwise the same shall remain in full force and
effect, subject to the covenants and conditions hereinafter set forth.

ARTICLEI
DEFINITIONS AND CONSTRUCTION

Section 1.01  Definitions. In addition to words and terms elsewhere defined in this Agreement,
the following words and terms as used in this Agreement shall have the following meanings, unless some
other meaning is plainly intended:

"Code" shall mean the Internal Revenue Code of 1986, as amended, and any lawful regulations
promulgated thereunder;

"Escrow Fund” shall have the meaning ascribed to it in Section 2.01 hereof;
"Escrow Property", "escrow property” or "escrowed property" shall mean the property, rights and

interest of the County that are described in Divisions [ through IV of this Agreement and hereinabove
conveyed in escrow to the Agent;



"Government Obligations" shall mean direct obligations of, or obligations, the principal of and
interest on which are guaranteed by, the United States of America, or any agency thereof, obligations of
any agency or instrumentality of the United States or any other obligations at the time of the purchase
thereof are permitted investments under Tennessee Law for the purposes described herein, which bonds
or other obligations shall not be subject to redemption prior to their maturity other than at the option of
the registered owner thereof’ and

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

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

ARTICLE 11
ESTABLISHMENT AND ADMINISTRATION OF FUNDS

Section 2,01  Creation of Escrow; Deposit of Funds. The County hereby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrow Property and hereby
deposits with the Agent and the Agent hereby acknowledges receipt of § as described
in Division I hereof. The monies so deposited, together with investment income therefrom, 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.

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

(a) the amount of $ shall be used to purchase the Government
Obligations described in Exhibit B attached hereto; and

(b) 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
Obligations in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested. The
Agent shall have no power or duty to invest any monies held hereunder or to make substitutions of
Government Obligations held hereunder or to sell, transfer, or otherwise dispose of the Government
Obligations acquired hereunder except as provided herein.

Section 2,03 Disposjtion of Escrow Funds. The Agent shall without further authorization or
direction from the County collect the principal and interest on the Government Obligations promptly as
the same shall fall due. From the Escrow Fund, to the extent that monies therein are sufficient for such
purpose, the Agent shall make timely payments to the proper paying agent, or its successor, for the
Outstanding Bonds of monies sufficient for the payment of the principal of and interest on the
Outstanding Bonds as the same shall become due and payable. Amounts and dates of principal and
interest payments and the name and address of the paying agent with respect to the Outstanding Bonds are
set forth on Exhibit A. Payment on the dates and to the paying agent in accordance with Exhibit A shall
constitute full performance by the Agent of its duties hereunder with respect to each respective payment.
The County represents and warrants that the Escrow Fund, if held, invested and disposed of by the Agent
in accordance with the provisions of this Agreement, will be sufficient to make the foregoing payments.



No paying agent fees, fees and expenses of the Agent, or any other costs and expenses associated with the
Refunding Bonds or the Outstanding Bonds shall be paid from the Escrow Fund, and the County agrees to
pay all such fees, expenses, and costs from its legally available funds as such payments become due.
When the Agent has made all required payments of principal and interest on the Outstanding Bonds to the
paying agent as hereinabove provided, the Agent shall transfer any monies or Government Obligations
then held hereunder to the County and this Agreement shall terminate.

Section 2.04  Excess Funds. Except as provided in Section 2.06 hereof, amounts held by the
Agent, representing interest on the Government Obligations in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Qutstanding Bonds, shall be held by the
Agent without interest and shall be applied before any other Escrow Fund monies to the payment of the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the
Outstanding Bonds, the Agent shall pay any excess amounts remaining in the Escrow Fund to the County.

Section 2.05  Reports. The Escrow Agent shall deliver to the County Clerk of the County a
monthly report summarizing all transactions relating to the Escrow Fund; and on or before the first day of
August of each year shall deliver to the County Clerk a report current as of June 30 of that year, which
shall summarize all transactions relating to the Escrow Fund effected during the immediately preceding
fiscal year of the County and which also shall set forth all assets in the Escrow Fund as of June 30 and set
forth opening and closing balances thereof for that fiscal year.

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

Section 2,07  Irrevocable Escrow Created. The deposit of monies, Government Obligations,
matured principal amounts thereof, and investment proceeds therefrom in the Escrow Fund shall
constitute an irrevocable deposit of said monies and Government Obligations for the benefit of the
holders of the Outstanding Bonds, except as provided herein with respect to amendments permitted under
Section 4.01 hereof. All the funds and accounts created and established pursuant to this Agreement shall
be and constitute escrow funds for the purposes provided in this Agreement and shall be kept separate and
distinct from all other funds of the County and the Agent and used only for the purposes and in the
manner provided in this Agreement.

Section 2.08  Redemption of Qutstanding Bonds. The Outstanding Bonds shall be redeemed as
stated on Exhibits C- attached hereto. The Agent is authorized to give notice to the paying
agent bank on or before 45 days of the redemption date of the Outstanding Bonds directing the paying
agent to give notice of redemption to the holder of the Outstanding Bonds as and when required by the
resolution authorizing the Outstanding Bonds.




ARTICLE III
CONCERNING THE AGENT

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

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

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

The Agent shall not be liable for the accuracy of the calculations as to the sufficiency of Escrow
Fund monies and Government Obligations and the earnings thereon to pay the Outstanding Bonds. So
long as the Agent applies any monies, the Government Obligations and the interest earnings therefrom 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 responsible for any loss resulting from any
investment made pursuant to this Agreement and in full compliance with the provisions hereof.

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

Section 3.04  Permitted Acts. The Agent and its affiliates may become the owner of or may
deal in the Refunding Bonds or Qutstanding Bonds as fully and with the same rights as if it were not the
Agent. The Agent may consult with counsel of its choice with respect to any question relating to its
duties and responsibilities hereunder or otherwise in connection herewith, and the opinion of such counsel
shall be full and complete authorization and protection in respect of any action taken or not taken or
suffered by it hereunder in good faith and in accordance with the opinion of such counsel. The Agent is
entitled to rely and shall be protected in acting in reliance upon any instructions or directions furnished to
it in writing or pursuant to the provisions of this Agreement and shall be entitled to treat as genuvine, and
as the document it purports to be, any letter, paper or other document furnished to it and believed by it to
be genuine and to have been signed and presented by the proper party or parties. The Agent shall be
under no duty to inquire into or investigate the validity, accuracy or content of any such document. The



Agent may execute any of its trusts or powers and perform any of its duties under this Agreement by or
through attorneys, agents or employees.

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

Section 3.06  Payment of Deficiency by County. The County agrees that it will promptly and
without delay remit or cause to be remitted to the Agent within ten days after receipt of the Agent's
written request, such additional sum or sums of money as may be necessary in excess of the sums
provided for under Section 2.01 hereof to assure the payment when due of the principal of and interest on
the Outstanding Bonds.

Section 3.07 No Redemption or Acceleration of Maturity. The Agent will not pay any of the
principal of or interest on the Outstanding Bonds, except as provided in Exhibit A attached hereto and

will not redeem or accelerate the maturity of any of the Outstanding Bonds except as provided in Section
2.08 hereof.

Section 3.08  Qualifications of Agent. There shall at all times be an Agent hereunder that shall
be a corporation or banking association organized and doing business under the laws of the United States
or any state, located in the State of Tennessee, authorized under the laws of its incorporation to exercise
the powers herein granted, having a combined capital, surplus, and undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. If such corporation
or association publishes reports of condition at least annually, pursuant to law or to the requirements of
any supervising or examining authority above referred to, then for the purposes of this paragraph the
combined capital, surplus, and undivided profits of such corporation or association shall be deemed to be
its combined capital, surplus, and undivided profits as set forth in its most recent report of condition as
published. In case at any time the Agent shall cease to be eligible in accordance with the provisions of
this section, the Agent shall resign immediately in the manner and with the effect specified herein.

Section 3.09  Resignation of Agent. The Agent may at any time resign by giving direct written
notice to the County and by giving the holders of the Outstanding Bonds notice by first-class mail of such
resignation. Upon receiving such notice of resignation, the County shall promptly appoint a successor
escrow agent by resolution of its governing body. If no successor escrow agent shall have been appointed
and have accepted appointment within 30 days after the publication of such notice of resignation, the
resigning Agent may petition any court of competent jurisdiction located in Williamson County,
Tennessee, for the appointment of a successor, or any holder of the Outstanding Bonds may, on behalf of
himself and others similarly situated, petition any such court for the appointment of a successor. Such
court may thereupon, after such notice, if any, as it may deem proper, appoint a successor meeting the
qualifications set forth in Section 3.08. The Agent shall serve as escrow agent hereunder until its
successor shall have been appointed and such successor shall have accepted the appointment.

Section 3.10  Removal of Agent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.08 hereof and shall fail to resign after written request therefor
by the County or by any holder of the Outstanding Bonds, or the Agent shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a receiver of the Agent or any of its property shall be
appointed, or any public officer shall take charge or control of the Agent or its property or affairs for the
purpose of rehabilitation, conservation, or liquidation, then in any such case, the County may remove the
Agent and appoint a successor by resolution of its governing body or any such bondholder may, on behalf




of himself and all others similarly situated, petition any court of competent jurisdiction situated in the
County for the removal of the Agent and the appointment of a successor. Such court may thereupon, after
such notice, if any, as it may deem proper, remove the Agent and appoint a successor who shall meet the
qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow
agent hereunder until its successor shall have been appointed and such successor shall have accepted the
appointment.

The holders of a majority in aggregate principal amount of all the Outstanding Bonds at any time
outstanding may at any time remove the Agent and appoint a successor by an instrument or concurrent
instruments in writing signed by such bondholders and presented, together with the successor's
acceptance of appointment, to the County and the Agent.

Any resignation or removal of the Agent and appointment of a successor pursuant to any of the
provisions of this Agreement shall become effective upon acceptance of appointment by the successor as
provided in Section 3.11 hereof.

Section 3,11 Acceptance by Successor. Any successor escrow agent appointed as provided in
this Agreement shall execute, acknowledge and deliver to the County and to its predecessor an instrument
accepting such appointment hereunder and agreeing to be bound by the terms hereof, and thereupon the
resignation or removal of the predecessor shall become effective and such successor, without any further
act, deed or conveyance, shall become vested with all the rights, powers, duties and obligations of its
predecessor, with like effect as if originafly named as Agent herein; but, nevertheless, on Written Request
of the County or the request of the successor, the predecessor shall execute and deliver an instrument
transferring to such successor all rights, powers and escrow property of the predecessor. Upon request of
any such successor, the County shall execote any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor all such rights, powers and duties. No successor
shall accept appointment as provided herein unless at the time of such acceptance such successor shall be
eligible under the provisions of Section 3.08 hereof.

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the corporate trust business of the Agent, shall be the successor of the Agent
hereunder without the execution or filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding, provided that such successor shall be eligible
under the provisions of Section 3.08 hereof.

Section 3.12  Payment to Agent. The County agrees to pay the Agent, as reasonable and
proper compensation under this Agreement, [a one-time fee of § ] [an acceptance fee of
h and an annual fee of $ commencing until this agreement is
terminated.]. The County agrees, to the extent permitted by applicable law, to indemnify, defend and save
harmless the Agent from any and all claims, liabilities, losses, damages, fines, penalties and expenses
(including out-of-pocket and incidental expenses and fees and expenses of in house or outside counsel)
("Losses") arising out of or in connection with (i) its execution and performance of this Agreement,
except to the extent that such Losses are due to the gross negligence or willful misconduct of the Agent,
or (ii) its following any instructions or other directions from the County, except to the extent that its
following any such instruction or direction is expressly forbidden by the terms hereof, such
indemnification being paid from available funds of the County and shall not give rise to any claim against
the escrow. The provisions of this Section 3.12 shall survive the termination of this Agreement and the
resignation or removal of the Agent for any reason. The indemnifications set forth herein are intended to
and shall include the indemnification of all affected agents, directors, officers and employees of the
Agent.



ARTICLE IV
MISCELLANEOUS

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

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

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

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

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

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



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

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

Section 4.04  Notices. Any notice, request, communication or other paper shall be sufficiently

given and shall be deemed given when delivered or mailed by Registered or Certified Mail, postage
prepaid, or sent by telegram as follows:

To the County:
County Mayor
Williamson County
1320 W. Main Street, Suite 125
Franklin, Tennessee 37064
To the Agent:

>

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

Section 4.05  Agreement Binding. All the covenants, promises and agreements in this
Agreement contained by or on behalf of the parties shall bind and inure to the benefit of their respective
successors and assigns, whether so expressed or not.

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

Section 4.07  Execution by Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute and
be but one and the same instrument.

(signature page follows)



IN WITNESS WHEREOF, the County has caused this Agreement to be signed in its name by its
County Mayor and attested by its County Clerk and the official seal of the County to be impressed
hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
representative, all as of the day and date first above written.

WILLIAMSON COUNTY, TENNESSEE

By:

County Mayor
(SEAL)

County Clerk

Escrow Agent

By:
Title: Trust Officer
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EXHIBIT A

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:
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Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:

Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:
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Debt Service Schedule of to the Redemption Date, With Name and Address of
the Paying Agent and Date and Amount of Redemption

Paying Agent:
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Maturity Date

Total Cost of Security: $

EXHIBIT B
Government Securities

State and Local Government Series

Interest Rate Price Maturity Amount

Cash:
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EXHIBIT C-

NOTICE OF REDEMPTION

11147036.1

GenObligationBondsQct2012Exhibits

15



mip 9/25/12
IRTERED 1:30 p.m.

Late-Filed Resolution No. 10-12-17 B

Requested by: Sheriff’s Department

RESOLUTION AUTHORIZING THE COUNTY TO ENTER INTO A GRANT
AGREEMENT WITH THE STATE OF TENNESSEE, DEPARTMENT OF
TRANSPORTATION AND APPROPRIATING AND AMENDING THE 2012-13
SHERIFF’S DEPARTMENT BUDGET BY $75,730.00
REVENUES TO COME FROM STATE GRANT FUNDS

WHEREAS, highway traffic safety grant funds are available through the Tennessee Department
of Transportation-Governor’s Highway Safety Office; and,

WHEREAS, the Sheriff’s Department has applied for and received grant funds through this
program, which can be utilized for expenses associated with the following:

. Training for prosecutors and law enforcement officials in driving under the
influence (DUI) prosecution techniques and reporting

. Law enforcement activities to decrease the number of DUI crashes

. DUI toxicology testing and training to reduce the backload of pending DUI
cases

. Youth alcohol programs designed to prevent the purchase and use of
alcohol and DUI related crashes

. Programs to reduce DUI repeat offender behavior

. Designated driver programs

. Programs to improve prosecution and reduce the backload of DUI cases

pending in courts
WHEREAS, these grant funds are based on reimbursements and received on a quarterly basis;

NOW, THEREFORE, BE IT RESOLVED, that the 2012-13 Sheriff’s Department budget be
amended, as follows:

EXPENDITURES:

Salaries-overtime (101.54110.187) $30.030.00
Other Capital Outlay- (101.54110.799) $ 45,700.00
REVENUES:

Other State Grant-Highway Safety $ 75,730.00

(101.46980.006)

E%unty Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Law Enfct/Public Safety Committee For Against ___

Budget Committee For _ 5 Against 0

Commission Action Taken: For Against Pass Out

Elaine Anderson County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

{AmendSheriff-GrantFunds-GovHwySafety2012)



9/25/12

1:30 p.m.

Late-Filed Resolution No. 10-12-18 R VY
Requested by: Sheriff’s Office

RESOLUTION APPROPRIATING AND AMENDING THE 2012-2013 SHERIFF’S
OFFICE BUDGET BY $4,963.42 - REVENUES TO COME FROM GRANT FUNDS

WHEREAS, the Department of Justice made technology grants available through the Edward
Byrne Memorial Justice Assistance Grant Program to law enforcement agencies for
the purchase of computers and related hardware and software for the period of
03/01/2009-02/28/2013; and,

WHEREAS, the W. C. Sherifl’s Office applied for and received $32,063 for said purposes, to be
utilized by School Resource Officers for this period; and,

WHEREAS, there are funds remaining of $4,963.42 at 6/30/2012 to be utilized by the School
Resource Officers during the 2012-2013 budget period; and,

NOW, THEREFORE, BE IT RESOLVED, that the 2012-2013 budget be amended, as follows:

EXPENDITURES:

Contracts $ 4,843.94
(101.58801.312)

Equipment $ 119.48
(101.58801.709)

REVENUES:
ARRA-SRO Technology $ 4,963.42

(101.47801) ; 2 é
unty Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Law Enfct/Public Safety Committee For Against

Budget Committee For _ 5 Against _0

Commission Action Taken: For Against Pass Out

Elaine Anderson County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

(ARRAGrant1-WCSheriffiDept-SROComputers)



mie9/27/12

LATE FILED Resolution No. 10-12-19 INTERET 9: 00 a. :lnd
Requested by: County Clerk )

RESOLUTION APPROPRIATING AND AMENDING THE 2012-13
COUNTY CLERK’S BUDGET BY $10,000 - REVENUES
T0 COME FROM RESERVE ACCOUNT

WHEREAS, the County Clerk’s Office is in need of various computer and printing equipment and
supplies; and,

WHEREAS, there are reserve funds available for the purchase of this equipment which are derived
from filing fees;

NOW, THEREFORE, BE IT RESOLVED, that the 2012-13 County Clerk’s Office budget be
amended, as follows:

EXPENDITURES:
Office Equipment $ 10,000
(101.52500.719)

REVENUES:
Reserve Automation-County Clerk
(101.34169)

County Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Budget Commiittee For_5 Against_0
For Apgainst __
Commission Action Taken: For Against Pass Out
Elaine Anderson - County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

{CountyClerkBudget -Reserve Acct)



TR 9f24f12

VEE 11:50 a.m.
Resolution No. 10-12-7 iy
Requested by: County Mayor’s Office

RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO ACCEPT
IMPROVED REAL PROPERTY AND TO ENTER INTO AN INTERLOCAL AGREEMENT
WITH THE WILLIAMSON COUNTY BOARD OF EDUCATION CONCERNING THE
TRANSFER, MAINTENANCE AND USE OF THE PINEWOOD SCHOOL PROPERTY

WHEREAS, both Williamson County, (“County”), and the Williamson County Board of Education,
(“Board”), are public agencies of the State of Tennessee and, as such, are authorized to enter
into an interlocal agreement pursuant to Tennessee Code Annotated, Section 12-9-104; and

WHEREAS, the Board owns improved real property commonly referred to as the Pinewood School
property located at 7510 Pinewood Road, Primm Springs, Tennessee; and

WHEREAS, Tennessee Code Annotated, Section 12-9-110, provides that public agencies may transfer real
or personal property to other public agencies if the property will be used for a public purpose
and each governing body approves the transfer; and

WHEREAS, the County intends to construct a rural fire hall on the property which satisfies the public
purpose requirement; and

WHEREAS, the parties have agreed that the School Board will retain use of the school facilities including
the gymnasium for the term of the interlocal lease agreement; and

WHEREAS, the Williamson County Board of Commissioners has determined that it is in the interest of
the citizens of Williamson County to authorize the County Mayor to accept the Property from
the Board and to execute the attached Interlocal Agreement and all other documents relating
to the agreement for the transfer, maintenance, and use of the Pinewood School facilities.

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners, meeting
in regular session, this the 8th day of October, 2012, hereby authorizes the Williamson County Mayor
to accept the Pinewood School property and to execute the attached Interlocal Agreement and all
other documents with the Williamson County Board of Education to define the rights, obligations and
responsibilities of the parties in the transfer, maintenance, and use of the improved property located
at 7510 Pinewood Road, Primm Springs, Tennessee.

County Commissioner
COMMITTEES REFERRED TO & ACTION TAKEN:
Property Committee For_7 Against__0
Budget Committee For 5 Against_ 0
Commission Action Taken For Against Pass Out
Elaine Anderson, County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

R:\DianeGiresolutions\Authdnteriocal Board of Education9-18-12 doc




INTERLOCAL AGREEMENT BETWEEN
THE WILLIAMSON COUNTY BOARD OF EDUCATION
and
WILLTAMSON COUNTY, TENNESSEE

THIS INTERLOCAL AGREEMENT, is entered into by and between WILLIAMSON COUNTY
BOARD OF EDUCATION, created under the laws of Tennessee, (hereinafter “Board”), and WILLIAMSON
COUNTY, TENNESSEE, (hereinafter “County”), a political subdivision of the State of Tennessee, to
establish the terms and responsibilities of the parties concerning Pinewood School Property.

RECITALS

WHEREAS, the Board is, concurrent with execution of this instrument, transferring to the
County by Quitclaim Deed the real property commonly known as the Pinewood School property, with an
address of 7510 Pinewood Road, Primm Springs, Tennessee including all structures and improvements
located on the property (hereinafter “Property”);

WHEREAS, the Property has a structure formerly used as a Williamson County school, as well
as a gymnasium (hereinafter “Facility™);

WHEREAS, the Board is currently using the gymnasium for management of science kits and
using other parts of the Facility for storage;

WHEREAS, the County intends to construct a rural fire hall on the Property; and
WHEREAS, the parties agree that the Board will retain use of the Facility.

NOW THEREFORE, in consideration of the mutual promises contained herein, the sufficiency
of which is hereby acknowledged, the parties agree as follows:

I. Purpose of Agreement. The purpose of this Interlocal Agreement is to set forth the rights,
obligations and responsibilities of the parties concerning use of the Property and improvements and
maintenance to the Facility.

1. Authority. This Agreement is made and entered into pursuant to the authority granted by the
parties under the Inferlocal Cooperation Act, Tennessee Code Annotated Sections 12-9-101, et seq., and
the parties agree that all approvals and filings required by the terms of the Act shall be achieved as soon as
possible from and after the execution of this Agreement.

III. Transfer Ownership of Property. The Board agrees to transfer all of its ownership rights in
the Property by Quitclaim Deed and the County has agreed to accept the Quitclaim Deed and all
ownership rights for the Property located at 7510 Pinewood Road, Primm Springs, Tennessee.

v, Use of the Property. County may, in its discretion construct a rural fire hall on the Property.
Except as otherwise provided herein, the Board will have exclusive use of the Facility for the term of this
Agreement for any lawful purpose the Board desires as long as the use does not interfere with the County’s
construction or use of the future fire hall. The Board shall also have use of the paved parking area to the
extent necessary for the Board's use of the Facility. Upon receipt of written notice of the Williamson
County Election Commission, the Board agrees that the Flection Commission will use a portion of the
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Facility as a location of early voting and election voting days. The Board may not lease or permit use of
the Property or Facilities to any third party without permission from the County.

V. Cost and Maintenance. The Board shall be responsible for the maintenance,. fees, cost of
utilities, and expenses relating to the Board’s use of the Facility. The Board shall not be responsible for
costs resulting from any waste, injury, or damage to or depreciation of the Facilities or to replace any part
thereof which may be consumed, used up or destroyed, unless the incident is the result of the Board, its
employee’s, officer’s, agent's, or invitee’s actions.

VI. Improvements. The Board, in its discretion and at its sole cost, may make improvements and
alterations to the Facility as the Board may determine is necessary for the Board’s use of the Facility.

VII. Term and Termination. The term of this Agreement shall be valid until such time as the
Board provides written notice to the County of its notice of termination of the Agreement. The term will
begin on the date this Agreement is signed by all required parties. The parties contemplate that the
Agreement term will begin on or about the 1=t day of November, 2012, (beginning date). The term of this
Agreement shall not exceed 40 years.

VIII. Insurance. The Board shall be responsible for insuring the Facility and all of its personal
property located in the Facility or on the Property.

IX. Funding. Each party shall be respensible for their own costs of fulfilling their responsibilities
under this Agreement.

X. General Terms.

1. Choice of Law and Forum. This Agreement shall be exclusively governed by the laws
of the State of Tennessee. In the event that any section and/or term of this Agreement, or any exhibits
hereto, becomes subject to litigation, the venue for such action will be exclusively maintained in a court of
competent jurisdiction sitting in Williamson County, Tennessee.

2, Entire Agreement and Modifications in Writing. This Agreement and any exhibits
included herewith at the time of execution of this Agreement contain the entire agreement between the
parties, and no statements, promises, or inducements made by either party or agent of either party that is
not contained in this written Agreement shall be valid or binding; and this Agreement may not be
enlarged, modified, or altered except in writing signed by the parties and attached hereto.

3. Dispute Resolution. The parties may agree to participate in non-binding mediation in
an attempt to resolve any disputes. Notwithstanding the foregoing statement, any claims, disputes or
other matters in question between the parties to this Agreement arising out of or relating to this
Agreement, or breach thereof, shall be subject to and decided by a court of law.

4. Assignment. The Board shall have the authority to sublease classrcom space for
educational purposes.

5. Waiver, No waiver of any provision of this Agreement shall be valid unless in writing
and signed by the parties against who charged.

6. Headings., The headings in this Agreement are for convenience and reference and are
not intended to define or limit the scope of any provision of this Agreement.
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7, Severability. If any one or more of the covenants, agreements or provisions of this
Agreement shall be held contrary to any expressed provisions of law or contrary to any policy of expressed
law, although not expressly prohibited, contrary to any express provision of publie policy, or shall for any
reason whatsoever, be held invalid, then such covenants, agreements or provisions shall be null and void
and shall be deemed separate from the remaining covenants, agreements or provisions of this Agreement.

8. Compliance with Laws. The Parties shall comply with all laws of the United States of
America, the State of Tennessee, and local laws and shall secure all necessary permits and licenses and

keep the same in force during the term of this Agreement.

IN WITNESS WHEREOF, the County and the Board have executed this Agreement effective as

of the date and year written below.,

ATTEST:

BY:

DATE:

APPROVED AS TO FORM AND LEGALITY:

Williamson County Board of Education
Attorney

ATTEST:

BY:

DATE:

APPROVED AS TO FORM AND LEGALITY:

Williamson County Attorney

WILLIAMSON COUNTY BOARD QF
EDUCATION

BY:

DATE:

WILLIAMSON COUNTY, TENNESSEE

BY:

DATE:

H:\Williamgon County\Agreements\InterlocalAgymts\Interlocal School Bd-PinewoodRdSchoolPpty-K#12-197(g-12-12).docx
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9/24/12
11:50 a.m.

ResolutionNo._ 10-12-11 dw
Requested by the Rules Committee

RESOLUTION AMENDING THE RULES, REGULATIONS AND PROCEDURES OF
THE WILLIAMSON COUNTY BOARD OF COMMISSIONERS CONCERNING RULE 3.10

WHEREAS, pursuant to Rule 11 of the Rules, Regulations and Procedures for the Williamson
County Board of Commissioners, a rule shall remain in effect until such time as it is appealed or amended;
and

WHEREAS, Rule 11 provides that if a rule is appealed or amended during the October or
November County Commission meeting it requires only a majority vote and not a two-thirds majority
vote; and

WHEREAS, Rule 1.10 currently provides that items typically considered routine resolutions will
be included on the consent agenda; and

WHEREAS, in 2010 the Williamson County Board of Commissioners revised Rule 3.10 to
include the notary list on the consent agenda; and

WHEREAS, the Williamson County Board of Commissioners, on recommendation from the
Rules Committee, finds that Rule 3.10 should be amended to replace the term “resolutions” with “items”
in the first and last sentences of the rule:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of
Commissioners, meeting in regular session this the 8t day of October, 2012, by a majority vote and upon
recommendation of the Rules Committee, makes the following revisions to Rule 3.10 of the Rules,
Regulations & Procedures for the Williamson County Board of Commissioners:

Section 1. Under Rule 3.10 the first sentence is amended by replacing the term “resolutions” with the
term “items” so the sentence reads as follows:

The consent agenda shall include those items which are typically considered routine items.

Section 2. Under Rule 3.10 the last sentence is amended by replacing the term “resolutions” with the
term “items” so the sentence reads as follows:

Nothing in this section shall limit a County Commissioner’s ability to request any item be pulled
from the consent agenda to be discussed and separate action taken.

AND BE IT FURTHER RESOLVED, that upon approval of this resolution and its signing, the
Board of Commissioners directs the County Clerk’s Office to make the revisions to the Rules, Regulations
and Procedures of the Board of County Commissioners.

County C issi

COMMITTEES REFERRED TO & ACTION TAKEN:

Rules Committee: Fors Against 0
Commission Action Taken For Against Pass Out
Elaine Anderson, County Clerk Jack Walton, Commission Chairman

Rogers Anderson, Williamson County Mayor

Date

Amend Rule 3.10



9/24/12
11:50 a.m.

Resolution No, __ 10-12-14 dw
Requested by: Information Technology Director

RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO ENTER INTO A
MEMORANDUM OF UNDERSTANDING WITH THE CITY OF FRANKLIN FOR THE
MUTUAL COOPERATION FOR USE OF THE CITY’S FIBER OPTIC NETWORK

WHEREAS, both Williamson County, (“County”), and the City of Franklin, (“City”), are governmental
entities of the State of Tennessee and, as such, are authorized to enter into a memorandum of
understanding; and

WHEREAS, the City constructed a fiber optic network, (*Network”); and

WHEREAS, the capacity of the Network the City installed substantially exceeded the City’s need with the
intent of sharing access to the Network with other local governmental entities; and

WHEREAS, by sharing the Network the parties will be able to exchange information such as GIS data and
property records; and

WHEREAS, each party will be responsible for funding their respective activities under the memorandum
of understanding; and

WHEREAS, the Williamson County Board of Commissioners has determined that it is in the interest of
the citizens of Williamson County to authorize the County Mayor to execute the
Memorandum of Understanding and all other documents relating to said memorandum for
the sharing and use of the City’s Network:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners, meeting
in regular session, this the 8t day of October, 2012, hereby authorizes the Williamson County Mayor
to execute the attached Memorandum of Understanding and all other documents with the City of
Franklin to define the rights, obligations and responsibilities of the parties in the connection, use and

/ M/\)/\/\
7”

County Cﬁ}x{missioner
COMMITTEES REFERRED TO & ACTION TAKEN:
Property Committee F or_z“ Against 0
Budget Committee For 3 Apgainst 0
Commission Action Taken For Against Pass Out
Elaine Anderson, County Clerk Jack Walton - Commission Chairman

Rogers C. Anderson - County Mayor

Date

MOU Franklin Fiber Optic



ATTACHMENT RESOLUTION NO. 10-12-14

MEMORANDUM OF UNDERSTANDING
BETWEEN WILLIAMSON COUNTY AND THE CITY OF FRANKLIN

THIS MEMORANDUM OF UNDERSTANDING, (“MOU”), is entered into by and between
WILLIAMSON COUNTY, (“County”), and the CITY OF FRANKLIN, (“City”), for mutual cooperation between
the two entities to share access to the City’s fiber optic network.

I. Parties. The County and City are Tennessee governmental entities and as such are authorized to
execute cooperative memorandums of understanding.

II. Purpose of MOU. The City constructed a fiber optic network. The capacity of the network the City
installed substantially exceeded the City’s need with the intent of sharing access with other local governmental
entities. The purpose of this MOU is to define the obligations of the parties for the connection and sharing use
of the City’s fiber optic network, (“Network”), in exchange for the sharing of information such as GIS data and
property records.

III. County’s Responsibilities.

a. County shall be responsible for the total cost for the purchase, maintenance,
modification and installation of lines to access points in the City’s network
and other material needed to connect to the Network.

b. County shall be responsible for paying for and overseeing the installation and
connection of the County lines to the Network.

c¢. County shall return any property owned by the City that the County disturbs to
substantially the same condition as it was prior to the County’s installation of
its lines.

d. County shall be responsible for the cost of the County’s use of the Network.
IV. City’s Responsibilities.

a. City shall provide access to its property and Network to permit the County to install and
connect its lines to the access points of the City’s Network.

b. City shall furnish to the County written and tangible material known by the City to be in its
possession concerning conditions above or below ground at the site of the installation ofthe
lines. Such written and tangible material is furnished by the City only in order to make
disclosure of such material in the possession of the City and for no other purpose.

¢c. TheCity shall provide the County sole exclusive use of one pair of the fiber optic Network and
access to another pair to be shared with other local governmental entities and public school
systems.

d. City shall be responsible for the cost of its use of the Network.

V. Term, The Term of this MOU shall be for a 5 year term and shall extend from the date this MOU is
fully executed to the fifth year anniversary of the execution. This MOU may not be extended unless
agreed in writing by the parties. To be effective, any extension must be approved by the County’s
attorney for form and signed by the County Mayor. In no event shall the term of the MOU extend
beyond which is permissible under Tennessee Law.

VI. Termination. This MOU may be terminated upon the occurrence of any of the following:

a. Should either party fail to fulfill in a timely and proper manner its obligations under this
Agreement, or if a party should violate a material term of this Agreement, the non-breaching
party or parties shall provide the breaching party with written notice of the breach. The
breaching party will then have 30 calendar days from the receipt of the notice to cure the
breach. Should the breaching party be unable to cure the breach within 10 calendar days then
both parties may agree in writing to a reasonable extension to cure the breach at the
discretion of the non-breaching party. Should the breaching party fail to cure the breach, the
non-breaching party may terminate this Agreement. Such termination shall not relieve the
breaching party of any damages sustained to the non-breaching party;

b. Either party may terminate this MOU for convenience by providing a minimum of 365 days’

written notice to the other party.

This MOU may be terminated at any time if agreed upon in writing by both parties.

Should the MOU be terminated, the County shall have the option to disconnect and remove

the County’s lines at the County’s cost.

Ao

VII. Miscellaneous Terms.

a. Compliance with Laws. The parties agree to comply with all applicable
federal, state and local laws and regulations.



Notice. Except as otherwise provided herein, any notice or other communication between the
parties hereby regarding the matters contemplated by this MOU may be sent by United States
mail (first class, airmail or express mail), commereial courier, facsimile or electronic mail, in
each case delivered to the address set forth below for the recipient. Communications shall be
deemed received, if by mail, on the earlier of receipt or the third calendar day after depositin
the mail with postage prepaid; if by courier, when delivered as evidenced by the courier’s
records; if by facsimile, upon confirmation of receipt by the sending telecopier; and if by
electronic mail, when first available on the recipient’s mail server. If received on a day other
than a business day, or on a business day but after 4:30 p.m., recipient’s local time, the
communication will be deemed received at 9:00 a.m. the next business day.

Addresses.

i If to County:

Williamson County Mayor’s Office
1320 West Main Street, Suite 125
Franklin, Tennessee 37064
il If to City:
City of Franklin
109 Third Avenue South
PO Box 305
Franklin, TN 37064

Modification of Contract, This MOU may be modified only by written amendment executed
by all parties and their signatories hereto.

Discrimingtory Practices. The parties shall not subscribe to any policy or practice which
permits or allows the refusal of services to individuals in need due to the individual’s race,
creed, color, national origin, age, sex or which is in violation of any applicable laws.
Relationship between the Parties. The relationship of the parties shall be that of an
independent contractor. No principal-agent or employer-employee relationship is created by
this MOU. No party shall become liable for any representation, act or omission of any other
entity contrary to the terms of this paragraph. Each entity shall maintain its own identity in
providing services. Each entity is separately responsible for establishing its own policies and
financing its own activities.

Nature of Memorandum of Understanding. The City and County expressly acknowledge and
agree that this MOU sets forth the terms and conditions governing the role and
responsibilities of each party.

Severability. If any provision of this MOU is held illegal or unenforceable in a judicial
proceeding, such provision shall be severed and shall be inoperative, and, provided that the
fundamental terms and conditions of this MOU remain legal and enforceable, the remainder
of this MOU shall remain operative and binding on the parties.

Required Approvals. Each party shall be responsible for receiving all approvals from the
appropriate bodies prior to executing this MOU.

Miscellaneous. Fach party shall be liable for its actions as well as the actions of the respective
party’s employees, volunteers, agents, or officers. Neither party to this MOU has the
authority to act on behalf of the other party or bind the other party to any obligation. This
MOU is not intended to be enforceable in any court of law or dispute resolution form. The
remedy for non-performance under this MOU shall be termination of this MOU.



IN WITNESS WHEREOF, the parties have executed this MOU on the day of
, 2012,
WILLIAMSON COUNTY CITY OF FRANKLIN
By: By:
Mayor Rogers Anderson Mayor Ken Moore

APPROVED AS TO LEGALITY AND FORM.:

Williamson County, Tennessee
County

Attorney

APPROVED AS TO LEGALITY AND FORM:

City of Franklin
City Attorney

Hawilliamson Countylinformation Technology DeptWOU Franklin Fiber Optic Network({Ki#12-188).doc
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