FILED 1/29/24
ENTERED 11:50 a.m.

RESOLUTION NO. _ 2-24-1 JEFF WHIDBY, COUNTY CLERK

Requested by: Regional Planning Commission
Planning Department

A RESOLUTION TO AMEND ARTICLES 11, 17 AND 23 OF THE ZONING
ORDINANCE REGARDING ATHLETIC FACILITIES

WHEREAS, the “Recreational and Athletic Facilities, Outdoor” Use Type, as described in

Article 11 of the Zoning Ordinance, applies to privately owned and operated
athletic fields, courts, swimming pools, and similar uses; and

WHEREAS, in most cases, these facilities are rented or leased to users, such as athletic teams
and leagues; and

WHEREAS, these uses are becoming increasingly in demand within Williamson County due to
the growing population; and

WHEREAS, typically, these use types are located outdoors; however, recently, potential

applicants have expressed a desire to locate some of their facilities indoors, so that
they may be utilized year-round; and

WHEREAS, there is not currently a Use Type that contemplates both indoor and outdoor
private recreational/athletic facilities; and

WHEREAS, this proposed Text Amendment creates a new Use Type, called “Athletic
Facilities”, which allows athletic fields, courts, swimming pools and similar
facilities to be located either indoors or outdoors, and additional standards have
been developed to mitigate off-site impacts of such uses; and

WHEREAS, based upon its consideration of all the information, Planning staff
recommendation, public comment and its own Public Hearing, the Williamson

County Regional Planning Commission has recommended the adoption of the
amendment as presented; and

WHEREAS, 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 this

amendment to the Zoning Ordinance as recommended by the Regional Planning
Commission; and

WHEREAS, 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 12% day of February, 2024 after
conducting the public hearing as required by law, hereby adopts the amendment
to the Williamson County Zoning Ordinance, which is attached hereto and
incorporated herein as if included verbatim, in accordance with its authority in
Tennessee Code Annotated, Title 13, Chapter 7, Part 1.

NOW, THEREFORE, BE IT FURTHER RESOLVED, that the amendment will be effective
and enforced on this the 12 day of February, 2024,

- MM;(

Coun{’éommlssmner




COMMITTEES REFERRED TO AND ACTION TAKEN:

Regional Planning Commission: For: 8 Against: 0
Commission Action Taken: For: Against: Pass: Out:
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date



RESOLUTION TO AMEND ARTICLES 11, 17 AND 23 OF THE ZONING
ORDINANCE REGARDING ATHLETIC FACILITIES

STAFF REPORT

The “Recreational and Athletic Facilities, Outdoor” Use Type, as described in Article 11
of the Zoning Ordinance, applies to privately owned and operated athletic fields, courts,
swimming pools, and similar uses. In most cases, these facilities are rented or leased to
users, such as athletic teams and leagues. These uses are becoming increasingly in
demand within Williamson County due to the growing population.

Typically, these use types are located outdoors. However, recently, Staff has talked to
multiple potential applicants, who wish to locate some of their facilities indoors, so that
they may be utilized year-round. There is not currently a Use Type that contemplates
both indoor and outdoor private recreational/athletic facilities.

This proposed Text Amendment creates a new Use Type, called "Athletic Facilities”,
which allows athletic fields, courts, swimming pools and similar facilities to be located
either indoors or outdoors.

The “Athletic Facilities” Use Type will be allowed as a Special Use in the same zoning
districts that allow the current “Recreational and Athletic Facilities, Outdoor” Use Type.
Additional standards have been developed to mitigate potential off-site impacts of such
uses.

Staff recommends approval of the proposed Text Amendment, and at their December
12, 2023 meeting, the Williamson County Regional Planning Commission voted
unanimously to recommend adoption.



Amend Article |1, Table 11.0-1to rename “Recreational and Athletic Facilities,
Outdoor” as “Athletic Facilities” within in the Commercial Use Classification under

the Recreation/Entertainment Use Category:

TABLE 11,01-1: TABLE OF ALLOWED LISES
P=PeRMITTED S=SPECIALUSE BLANK CELL=PROHIBITED

HsE UseTyre | « :‘: 2 T 3 Y | ADDIIONAL REQUIREMENTS
CATEGORY \ £ | €| el e | @ )
COMMERCIAL USE CLASSIFICATION
Recreationa! and
Athletic Facilities, Section 11.03:(D)(9)
Recreation/ Indoor
Entertainment Pacpentienni and
Facilici ) isies,
aciies L s|s|s|s]|s Section 11.03:(D)(10)
Athletic Facilities

TABLE 11.01-{: TABLE OF ALLOWED USES, CONTINUED
P=PERMITTED S=SPECIALUSE BLANKCELL=PROHIBITED

e = 1 o = e
Use - ¥ ‘e l'dl g lolE el e 9 ADDITIONAL
CATEGRRY o las e e e g g B X REQUIRE MENTS
4 — e H L
CoMMERCIAL 1ISE CLASSIFICATION
Recreational and f |
Athletic Facilities, P Section 11.03:(D)(9)
Recreation/ Indoor
Entertainment
raliges s s s Section 11.03:(D)(10)
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Amend Article 11, Table 11.01-2 to rename “Recreational and Athletic Facilities,
QOutdoor” as “Athletic Facilities” within in the Commercial Use Classification under
the Recreation/Entertainment Use Category:

TARLE 11.0]:2: TABLE OF ALLOWED LJSES » VILLAGE DISTRICTS

P=PERMITIED S=SPECIALUSE BLANKCELL=PROHIBITED

Sk USE TYPE s By 0|8 |9 apprtionaL REQUIREMENTS
CATEGORY glzlzlz22
slelu|G
CorMeacian USE CLASSIFICATION

Recreational and ' 1 i

Athletic Facilities, P|s p Section |1.03:(D)(9)
Recreation/ Indoor
Entertainment
Facilities s|s|s Section 11.03:(D)(10)

TABLE 11,01-2: TABLE OF ALLOWED USES - VILLAGE DISTRICTS, CONTINUED

P=PERMITTED S=SpPECIALUSE BLANKCELL=PROHIBITED

©a £~ [as] b3
USE . & el g a ADDITIONAL
CATEGORY Ll E U (9] O ¢ REQUIREMENTS
| [ T S
CoMMERGIAL USE CLASIIICATION
Recreational and | .
Athletic Facilities, S P Section 11.03:(D}9)
Recreation/ Indoor
Entertainmenit
Facilities s Section 11.03:(D)(10)

Amend Article |1, Section 11.03:(D)(1)(a)(iii) to replace reference to
“Recreational and Athletic Facilities, Cutdoor” with *“‘Athletic Facilities™:

Proposed to Read (That being removed is in : 3 1, and what will replace
it is in X

ii) Park or General Open Space, Recreational and Athletic Facilities, Indoor,
: , , and Stadiums and Arenas Accessory

to an Educational Facility
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Delete Section 11.03:(D)(10): Recreational and Athletic Facilities, Outdoors in its

entirety and replace with:

(10) Athletic Faciiitles

a)
b)

€)
d)

o)

h)

The minimum lot area shall be 20 acres.

All buildings, parking, loading, outdoor use areas, and other uses shall be set back a
minimum of 200 feet from property lines and 300 feet from existing residential
dwellings.

Maximum individual building size shall be limited to 65,000 square feet.

All outdoor lighting shall adhere to all requirements of Section 16.03: Outdoor Lighting
Standards.

The use of outdoor lighting shall be limited to the hours of 10:00 a.m. and 10:00 p.m.
The property housing the use must have public road frontage equal to or greater than
the minimum required lot width of the applicable zoning district. Access must be
provided directly from the road frontage.

The use shall be required to take primary access from an arterial or collector roadway
as established in the Williamson County Major Thoroughfare Plan.

Permanent restroom facilities shall be required commensurate with the capacity of the
use.

Applications shall include proof of the availability of potable water and proper treatment
and disposal of wastewater in accordance with applicable and County and State
regulations.
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Amend Article 17, Table 17.06-1 to rename “Re

creational and Athletic Facilities

Qutdoor” as “Athletic Facilities” within the Commercial Use Classification under

the Recreation/Entertainment Use Category, and change the minimum off-street

parking requirements:

TABLE | 7.06-1 s MINIMUM OFF-STREET PARKING STANDARDS

Use CATEGORY Use TYrE

MiNIMUM OFF-STREET PARKING SPACES REQUIRED

CoMMERCIAL USE CLASSIFICATION

Golf Courses

10.0 spaces per hole or 5.0 spaces per hole for par 3
courses; + 50 percent of spaces otherwise required for any
accessory uses (e.g., bars or restaurants)

Golf Driving Ranges

3.0 spaces per tee

Private Recreational Centers
Recreation/

1.0 space per four people at maximum capacity + 1.0 space
per 2 employees on the largest shift

Entertainment

Recreational and Athletic Facilities, Indoor

1.0 space per 200 square feet or 1.0 space per four persons
at maximum capacity, whichever is greater

Athletic Facilities

See 17.06:(D)

Stadiums and Arenas

1.0 space per 5,000 square feet of land area or 1.0 space per
3 persons at maximum capacity, whichever is greater

Amend Article 23, Section 23.04: Definitions to replace the existing definition of

“Recreational and Athletic Facilities, Indoor” in its entirety with:

“Recreational facilities that are contained primarily within an enclosed structure, including
skate centers, gymnastic schools, bowling alleys, fitness centers, etc.”

Amend Article 23, Section 23.04: Definitions to remove the following definition:

Recreational and Athletic Facilities, Outdoor

Outdoor recreational facilities including, but not limited to, jogging, cycling, tot lots, play-fields,
playgrounds, ball fields, cutdoor swimming pools, and tennis courts. Private parks and other open space
such as youth recreation camps are also considered outdcor recreational and athletic facilities.

Amend Article 23, Section 23.04: Definitions to add the following definition:

Athletic Facilities

Indoor or outdoor facilities designed and used for athletic competition or athletic training, including, but
not limited to, ballfields, swimming pools, racquet ball/tennis facilities, basketball courts and play-fields.
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FILED1/29/24
RESOLUTION NO. 2-24-2 ENTERED 11:50 a.m
Requested by: County Commission )
JEFF WHIDBY, COUNTY CLERK /i~

RESOLUTION TO AMEND THE ZONING ORDINANCE TEXT,
AS IT RELATES TO TELECOMMUNICATION TOWERS

WHEREAS, on May 14, 2012, the Board of County Commissioners adopted the current Zoning

Ordinance and Official Zoning Map, and established an effective date of January 1, 2013;
and

WHEREAS, in October of 2022, the Board of County Commissioners updated and amended the Zoning
Ordinance provisions related to the traditional telecommunication towers and included new
regulations related to the small cell towers, so that the Zoning Ordinance would be in
compliance with Federal law and regulatory updates and State law changes which had been
approved by the Tennessee General Assembly in 2018 and 2022; and

WHEREAS, while Williamson County has always supported the deployment of advanced technologies
for telecommunication, noting the benefits of this technology to its citizens in terms of
safety, business support and advancement and general quality of life, the County has also
sought to balance these opportunities, support and benefits with any potential negative
effects that could result from the placement of telecommunication towers; and

WHEREAS, recently, due to the placement of new towers, residents have expressed concerns
regarding having telecommunication towers located in close proximity to neighborhoods
and schools, with some of their concerns related to nuisance, safety, as well as aesthetic
concerns; and

WHEREAS, to assure the residents of this County that the deployment of telecommunication towers
is consistent with Federal and State laws and County ordinances, and to ensure that the
benefits of access to this technology is achieved while also taking into account the

residents’ concerns of potential negative effects, this amendment to the Zoning Ordinance
is proposed, and

WHEREAS, the proposed amendment addresses concerns related to nuisances and aesthetics by
proposing an increase in the setback from schools and residential dwellings; and

WHEREAS, the proposed amendment also requires notification of the proposed construction of new
telecommunication towers to property owners adjacent to the proposed tower property,
which is consistent with the notification required for other types of changes in land use as
provided in the Zoning Ordinance as well as to the County Commissioners in whose district
the proposed tower will be located, and

WHEREAS, on January 11, 2024, the Williamson County Regional Planning Commission conducted
its official Public Hearing on this amendment, which is attached hereto and incorporated
herein; and

WHEREAS, 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 this amendment to
the Zoning Ordinance; and

WHEREAS, 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 County Commissioners
at its regular meeting on this the 12th day of February, 2024, after conducting the Public
Hearing as required by law, hereby adopts the amendment to the Williamson County
Zoning Ordinance, which is attached hereto and incorporated herein as if included

verbatim, in accordance with its authority in Tennessee Code Annotated, Title 13, Chapter
7, Part 1.

NOW, THEREFORE, BE IT FURTHER RESOLVED, that the amendment will be effective and
enforced on this the 12th day of February, 2024.

/w Do () Yot

(,ou Commlssmner —Jeff Graves Count /%ml{nssw -Barb Bturgeon




Resolution No. (continued)

/)M;/\./H ,_7,/ - KDU.L\ g;”\—baf(u

County Commissioner ~Drew Torres ounty Com ussmner-Mary Smith

COL{I}!y Commissioner-Jennifer Mason

COMMITTEES REFERRED TO AND ACTION TAKEN:

Regional Planning Commission: For: Against:
Commission Action Taken: For: Against: Pass: Out:
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

(Amend Zoning Text — Telecommunication Towers)



To be presented to the Williamson County Regional Planning Commission — Jan. 11, 2024
To be presented to the Williamson County Board of County Commissioners — Feb. 12, 2024

Amend Article 1 1. Section 11.06 (A)(9)(a) to add new subsection (iv):

iv) Prior to filing an application for a new WCEF, the applicant shall provide:

A

Written notification, via United States Mail, to the properties that are adjacent to the
parcel on which the proposed WCF will be located. Said notification shall be sent to
the mailing address of the property owner as listed in the County tax records as well as
the property address.

Written notification, via United States Mail, shall be sent to the elected members of the
Board of County Commissioners in whose district the WCEF is proposed.

Written notification shall provide the address, map and parcel number of the property
on which the proposed WCF will be located, the proposed height of the WCF, the
proposed type of structure, whether the WCF will have FAA required lighting, the
proposed fall radius and number of proposed carriers that will be located on the WCF.
Written notifications shall be mailed prior to filing of the application for the WCF and a
copy of the notification and to whom the notification was provided shall be included in
the application materials.

The constructive notice provisions in Section 3.10(F) are incorporated herein.

Amend Article 11, Section |1.06 (A)(13) to add new subsection (e):

e) Any WCF and any portion of the WCEF, its support structures, guys or on-site storage buildings
shall be setback a minimum of 1,500 feet from any residential dwelling or any school or
educational facility building where children are present for educational purposes.



FILED 1/29/24
Resolution No. 2—-24-3 ENTERED 11:50 a.m.

Requested by: Animal Center Director JEFF WHIDBY, COUNTY CLERK J

RESOLUTION APPROPRIATING AND AMENDING THE 2023-24 ANIMAL CENTER
BUDGET BY $1.110 - REVENUES TO COME FROM DONATIONS

WHEREAS, the Williamson County Animal Center is the recipient of various donations totaling $1,110
collected by Morning Pointe that were not anticipated within the existing fiscal year; and

WHEREAS, the donations require no matching funds from the County; and

NOW, THEREFORE, BE IT RESOLVED, that 2023-24 Animal Center budget be amended to
encompass the grant funding, as follows:

REVENUE:

County General Donations $1,110
101.00000.486109.00000.00.00.00

EXPENDITURE:

Maintenance & Repair Services — Buildings $1,110

101.55120.533500.00000.00.00.00

! _)__ U e s
Coulnty Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Budget Committee For 5 Against O
Commission Action Taken: For Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Animal Center—Morning Pointe Donation



FILED 1/29/24
Resolution No. 2-24-4 ENTERED 11:50 a.m.

Requested by: County Health Director JEFF WHIDBY, COUNTY CLERK/ ./

RESOLUTION APPROPRIATING AND AMENDING THE 2023-24 HEALTH DEPARTMENT
BUDGET BY $1.423.03 - REVENUES TO COME FROM GRANT FUNDING

WHEREAS, the Williamson County Health Department was awarded grant funding from the Tennessee
Department of Health’s Injury Prevention Program; and

WHEREAS, the funds are used to provide child safety seats or other appropriate restraint devices to
caregivers who meet financial criteria; and

WHEREAS, car seats and other appropriate restraint devices will ensure the safety of the child passenger
and reduce the number of motor vehicle crash injuries and fatalities of unrestrained or

improperly restrained children; and

WHEREAS, the Williamson County Health Department received the third quarter installment of $1,423.03
in fiscal year 2023-24,

NOW, THEREFORE, BE IT RESOLVED, that the 2023-24 Health Department budget be amended, as

follows:
REVENUES:
Other State Revenues - Grants $1,423.03
101.00000.469900.00000.00.00.00
EXPENDITURES: _
Other Contracted Services $1,423.03

101.55110.530906.00000.00.00.00

Qg O

County Commissioner
)
COMMITTEES REFERRED TO & ACTION TAKEN:
Budget Committee: For 5 Against O
Commission Action Taken: For Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Shared/Resolutions/2023/February/Health Department/Grant/Car Seats



FILED 1/29/24
Resolution No. 2-24-5 ENTERED 11:50 a.m.

Requested by Sheriff’s Office JEFF WHIDBY, COUNTY CLERK J ./

RESOLUTION ACCEPTING A DONATION OF $2,500.00 FOR THE PURCHASE OF
EQUIPMENT AND SUPPLIES FOR THE WILLIAMSON COUNTY SHERIFF’S OFFICE AND
APPROPRIATING AND AMENDING THE 2023-24 WILLIAMSON COUNTY SHERIFF’S
OFFICE BUDGET BY $2,500.00 - REVENUES TO COME FROM DONATIONS

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, Mr. Glenn Rikard, a resident of Williamson County, has made a generous donation of
$2,500.00 to the Williamson County Sheriff’s Office to be used for the purchase of law
enforcement equipment, supplies and other law enforcement purposes; and

WHEREAS, the Williamson County Sheriff’s Office desires Williamson County to accept the donation
on its behalf; and

WHEREAS, the Williamson County Board of Commissioners finds it in the interest of the citizens of
Williamson County to accept the generous donation of $2,500.00 from Mr. Glenn Rikard
on behalf of the Williamson County Sheriff’s Office:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners,
meeting in regular session this the 12 day of February 2024, on behalf of the Williamson County
Sheriff’s Office, accepts the generous donation of $2,500.00 from Mr. Glenn Rikard to be used by
the Williamson County Sheriff’s Office for law enforcement equipment, supplies and other related
law enforcement purposes.

AND BE IT FURTHER RESOLVED that the Williamson County Sheriff’s Office budget be amended,
and the funds be appropriated as follows:

REVENUE:

Donations $2,500.00
(101.00000.486100.00000.00.00.00)

EXPENDITURE:
Other Supplies
(101.54110.549900.00000.00.00.00) $2,500.00

County Cotrhissioner s It |

COMMITTEES REFERRED TO & ACTION TAKEN:
Law Enforcement/Public Safety Committee: =~ For 6 Against 0

Budget Committee For 5 Against O
Commission Action Taken: For  Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Shared/Resolutions/2024/February/Sheriff’s Office- Donations for purchase of equipment



FILED1/29/24
Resolution No. _ 2-24-6 ENTERED 11:50 a.m.

Requested by: Library l?irector JEFF WHlDBY, C OUNTY CLERK

RESOLUTION APPROPRIATING AND AMENDING THE 2023-2024
LIBRARY BUDGET BY $95,617.03 - REVENUES
TO COME FROM DONATIONS AND CONTRIBUTIONS

WHEREAS, Tennessee Code Annotated, Section 5-8-101, 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
accepts them by majority vote; and

WHEREAS, the Williamson County Public Library has received donations from individuals and
organizations and contributions from municipalities;

WHEREAS, these funds have been donated within this fiscal year to appropriate in the 2023-2024 budget.

NOW, THEREFORE, BE IT RESOLVED, that the 2023 - 2024 Library Budget be amended, as follows:

REVENUES

Donations/City 101-00000-486102-00000-00-00-00 $35,401.28

Donations/Friends 101-00000-486103-00000-00-00-00 $ 40,000.00

Donation/Memorials 101-00000-486101-00000-00-00-00 $20.215.75
$95,617.03

EXPENDITURES:

Library Books/Media 101-56500-543201-00000-00-00-00 $77,187.03

Other Supplies/Foundation 101-56500-549902-00000-00-00-00 $ 15,900.00

Other Charges 101-56500-559901-00000-00-00-00 $ 2.530.00

AL

‘Paul Webb - County Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Library Board: For 5  Against o  Absent 4
Budget Committee: For 5 Against_ O

|
Commission Action Taken: For Against Pass Out

Jeff Whidby, County Clerk Brian Beathard - Commission Chairman
|

Rogers C. Anderson - County Mayor

; Date
(Library Donations Jan2024)



Resolution No. 2-24-7 FILED 1/29/24
Requested by: Library Director ENTERED 11:50 a.m.

JEFF WHIDBY, COUNTY CLERK </ v

RESOLUTION APPROPRIATING FUNDS AND AMENDING THE 2023-24
LIBRARY BUDGET TO INCLUDE THE PROVISION OF A PART-TIME
CHILDREN’S DEPARTMENT POSITION — REVENUES TO
COME FROM EXISTING BUDGET

WHEREAS, the Williamson County Library system consists of the main library location in

downtown Franklin and branches in various communities throughout the county;
and,

WHEREAS, there is an increased demand for services in the Children’s Department in the main
library location in Franklin; and,

WHEREAS, it appears to be advantageous to employ additional part-time position for the
Children’s Department to effectively meet the requirements for the efficient
operations; and,

WHEREAS, sufficient funding is available within the existing 2023-24 approved budget for the
Library for this position;

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners,
meeting in regular session this the 12" day of February, 2024, hereby authorizes the inclusion of a new
part-time position for the main Library-Children’s Department.

T o0 Ll

v . .
County Commissioner

COMMITTEES REFERRED TO & ACTION TAKEN:

Library Board of Trustees For 5 Against 0 Pass Out
Human Resources Committee For 3 Against 0 Pass Out
Budget Committee For 5 Against O Pass Out
Commission Action Taken: For __ Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers Anderson, County Mayor

Date

Authorize Additional Position — Library Childrens Dept



FILED1/29/24
Resolution No. _2-24-8 ENTERED 11:50 a.m.
Requested by: Administrator of Elections JEFF WHIDBY, COUNTY CLERK J "

RESOLUTION APPROPRIATING AND AMENDING THE 2023-24 ELECTION COMMISSION
BUDGET BY $73.813.69 — REVENUES TO COME FROM MUNICIPAL REIMBURSEMENTS

WHEREAS, Williamson County Election Commission submitted an operating budget for the 2023-24
fiscal year, reflecting the guidelines for operational increases; and

WHEREAS, throughout the current fiscal year, the Election Commission has incurred expenses
associated with elections within the cities of Franklin, Nolensville and Brentwood; and

WHEREAS, these elections have caused the operating budget to exceed budgeted projections for the
Election Commission;

NOW, THEREFORE, BE IT RESOLVED, that the 2023-24 Election Commission budget be amended
as follows:

REVENUES
Election Cost Reimbursement $73,813.69
(101.00000.469501.00000.00.00.00)

EXPENDITURES

Temp Personnel

(101-51500-516800-00000-00-00-00) $12,085.00
Part-Time

(101-51500-516900-00000-00-00-00) $ 7,430.54
Overtime

(101-51500-518700-00000-00-00-00) $10,251.37
Election Commission

(101-51500-519200-00000-00-00-00) $ 1,650.00
Election Workers

(101-51500-519300-00000-00-00-00) $14,491.24
Advertising

(101.51500.530200.00000.00.00.00) $ 3,011.50
Freight

(101-51500-532700-00000-00-00-00) $ 3,040.00
Maintenance & Repair

(101-51500-533600-00000-00-00-00) $14,077.52
Printing

(101-51500-534900-00000-00-00-00) $ 4,684.26
Office Supplies

(101-51500-543500-00000-00-00-00) $ 2,159.88
Other

(101-51500-559900-00000-00-00-00) § 93238

Total: $73,813.69

K/

County Commissioner s K e

COMMITTEES REFERRED TO & ACTION TAKEN:

Budget Committee: For 5 Against O
Commission Action Taken: For Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Election Commissio‘n amend budget $73,813.69 - 2024
1



FILED 1/29/24
Resolution No. 2-24-9 ENTERED 11:50 a.m.

Requested by Election Commission JEFF WH | DBY, COU NTY CLERK J ",

RESOLUTION APPROPRIATING AND AMENDING THE 2023-24 ELECTION COMMISSION
BUDGET BY $100,000 FOR CONSULTING FEES FOR A FEASIBILLTY
STUDY FOR HAND MARKED PAPER BALLOTS - REVENUES
TO COME FROM UNAPPROPRIATED COUNTY GENERAL FUNDS

WHEREAS, the Williamson County Election Commission (WCEC) operates and conducts all federal,
state and local elections for the voters of Williamson County; and,

WHEREAS, election administration is provided under the authority of the Tennessee Legislature in Title
2 of Tennessee Code Annotated; and -

WHEREAS, in 2023, the WCEC awarded a Request for Proposals to Election System & Software, using
the EVS 6.1.1.0 configuration of election equipment that includes Ballot Marking Devises,

Scanner Tabulators (DS200 and DS450) and the Express Vote ballot style provisioning
enhancement; and

WHEREAS, the WCEC continues to receive citizen requests for the option of hand marked paper
ballots;

WHEREAS, the Williamson County Election Commission requested written proposals from qualified
parties to complete a feasibility study of providing Hand Marked Paper Ballots as an option
for Williamson County voters; and

WHEREAS, in response to this request, Williamson County received only one response from The
Elections Group, totaling $100,000;

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners,
meeting in regular session this the 12" day of February, 2024, on behalf of the Williamson County
Election Commission, hereby authorizes the Williamson County Mayor to execute a contract and
all other documentation needed to enter into a contractual agreement for these services;

AND BE IT FURTHER RESOLVED that the 2023-24 Election Commission budget be amended, as

follows:
REVENUE:
Unappropriated County General Funds $100,000.00
(101.00000.390000.00000.00.00.00)
EXPENDITURE:
Other Contracted Services $100,000.00

101.51500.539900.00000.00.00.00

County Commissioner .~ { IL ~

COMMITTEES REFERRED TO & ACTION TAKEN:

W. C. Election Commission For 3 Against 1 Absent _1

Budget Committee For 5 Against 0

Commission Action Taken: For Against Pass Out

Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

(Amend Election Commission — Feasibility Study — Paper Ballots)



FILED1/29/24
ENTERED 11:50 a.m.
RESOLUTION NO. 2-24-13 JEFF WHIDBY, COUNTY CLERK o

Requested by: Finance Director

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND PAYMENT OF
GENERAL OBLIGATION REFUNDING BONDS, AND PROVIDING FOR THE
LEVY OF TAXES FOR THE PAYMENT OF DEBT SERVICE ON THE BONDS

WHEREAS, Williamson County, Tennessee (the "County") has outstanding its General
Obligation Bonds, Series 2014, dated August 28, 2014 (the "Outstanding Bonds”); and

WHEREAS, the Outstanding Bonds maturing April 1, 2025 and thereafter are subject to optional
redemption on April 1, 2024; and

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

WHEREAS, Section 9-21-101 et seq., Tennessee Code Annotated authorizes counties in
Tennessee to issue refunding bonds to refund their previously issued bonds; 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 Director of Local Government
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, sale and payment of general obligation refunding bonds for the
purpose of refunding the Outstanding Bonds, and providing for the levy of a tax for the payment of debt
service 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:

@ "Bonds" means the General Obligation Refunding Bonds authorized herein;

® "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;

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

(d) "County" shall mean Williamson County, Tennessee;
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(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;

® ~ "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;

(2 "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;

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

t)) "Municipal Advisor" means Stephens Inc., Nashville, Tennessee;

& "Outstanding Bonds" shall have the meaning ascribed to it in the preamble hereto;

0 “Refunded Bonds” means the maturities or portions of maturities of the Outstanding

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

(m)  "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 B, subject to such
changes therein as shall be permitted by Section 11 hereof;

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

) "State Director” shall mean the Director of Local Government Finance for the State of
Tennessee.

Section 3. Findings of the Governing Body: Compliance with Debt Management Policy. The
Governing Body hereby finds that the issuance and sale of the Bonds, as proposed herein, is consistent
with the County’s Debt Management Policy. A schedule of estimated debt service, net savings and
issuance costs has been provided to the Governing Body and is attached hereto as Exhibit A.

Section 4. Authorization and Terms of the Bonds.

() For the purpose of providing funds to refund the Refunded Bonds and pay the costs
incident to the issuance and sale of the Bonds, as more fully set forth in Section 9 hereof, there are hereby
authorized to be issued bonds 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 April 1 and October 1 in each year, commencing October 1, 2024. 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 April 1 of each year, with
a final maturity not exceeding one year beyond the final maturity date of the Refunded Bonds.

b Subject to the adjustments permitted pursuant to Section 8 hereof, the Bonds shall not be
subject to redemption at the option of the County prior to their stated maturities. If the County Mayor
should adust the terms of the Bonds to allow for optional redemption, and if less than all the Bonds 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
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(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 twenty (20) 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. The notice may state that it is conditioned upon the deposit of
moneys in an amount equal to the amount necessary to effect the redemption with the Registration Agent
no later than the redemption date (“Conditional Redemption”). As long as DTC, or a successor
Depository, is the registered owner of the Bonds, all redemption notices shall be mailed by the
Registration Agent to DTC, or such successor Depository, as the registered owner of the Bonds, as and
when above provided, and neither the County nor the Registration Agent shall be responsible for mailing
notices of redemption to DTC Participants or Beneficial Owners. Failure of DTC, or any successor
Depository, to provide notice to any DTC Participant or Beneficial Owner will not affect the validity of
such redemption. The Registration Agent shall mail said notices as and when directed by the County
pursuant to written instructions from an authorized representative of the County (other than for a
mandatory sinking fund redemption, notices of which shall be given on the dates provided herein) given
at least forty-five (45) days prior to the redemption date (unless a shorter notice period shall be
satisfactory to the Registration Agent). From and after the redemption date, all Bonds called for
redemption shall cease to bear interest if funds are available at the office of the Registration Agent for the
payment thereof and if notice has been duly provided as set forth herein. In the case of a Conditional
Redemption, the failure of the County to make funds available in part or in whole on or before the
redemption date shall not constitute an event of default, and the Registration Agent shall give immediate
notice to the Depository or the affected Bondholders that the redemption did not occur and that the Bonds
called for redemption and not so paid remain outstanding.

(e) The County Mayor is hereby authorized and directed to appoint the Registration Agent
for the Bonds and the Registration Agent so appointed is authorized and directed to maintain Bond
registration records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein,
either at original issuance or upon transfer, to effect transfers of the Bonds, to give all notices of
redemption as required herein, to make all payments of principal and interest with respect to the Bonds as
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemption or submitted for exchange or transfer, to furnish the County at 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
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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 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.

(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
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exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any authorized
denomination or denominations.

@) 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.

6} 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 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 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
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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.

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

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

Section 5. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within the County. For the prompt payment of the debt service on the
Bonds, the full faith and credit of the County are hereby irrevocably pledged.

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

(Form of Face of Bond)
REGISTERED 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
twelve 30-day months) on said principal amount at the annual rate of interest hereinabove set forth from
the date hereof until said maturity date or redemption date, said interest being payable on [October 1,
2024], and semi-annually thereafter on the first day of April and October in each year until this Bond
matures or is redeemed. Both principal hereof and interest hereon are payable in lawful money of the
United States of America by check or draft at the principal corporate trust office of
, 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
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which shall be given to the owners of the Bonds of the issue of which this Bond is one not less than ten
(10) days prior to such Special Record Date. Payment of principal of [and premium, if any, on] this Bond
shall be made when due upon presentation and surrender of this Bond to the Registration Agent.

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

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

[Subject to the credit hereinafter provided, the County shall redeem Bonds maturing
- on the redemption 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:
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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 twenty (20) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. The notice may state that it is conditioned upon the deposit of moneys in an amount
equal to the amount necessary to effect the redemption with the Registration Agent no later than the
redemption date (“Conditional Redemption™). As long as DTC, or a successor Depository, is the
registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC,
or such successor Depository, as the registered owner of the Bonds, as and when above provided, and
neither the County nor the Registration Agent shall be responsible for mailing notices of redemption to
DTC Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice
to any DTC Participant will not affect the validity of such redemption. From and after any redemption
date, all Bonds called for redemption shall cease to bear interest if funds are available at the office of the
Registration Agent for the payment thereof and if notice has been duly provided as set forth in the
Resolution, as hereafter defined.] In the case of a Conditional Redemption, the failure of the County to
make funds available in part or in whole on or before the redemption date shall not constitute an event of
default, and the Registration Agent shall give immediate notice to the Depository or the affected

Bondholders that the redemption did not occur and that the Bonds called for redemption and not so paid
remain outstanding.

This Bond is transferable by the registered owner hereof in person or by such owner’s attorney
duly authorized in writing at the principal corporate trust office of the Registration Agent set forth on the
front side hereof, but only in the manner, subject to limitations and upon payment of the charges provided
in the Resolution, as hereafter defined, and upon surrender and cancellation of this Bond. Upon such
transfer a new Bond or Bonds of authorized denominations of the same maturity and interest rate for the
same aggregate principal amount will be issued to the transferee in exchange therefor. The person in
whose name this Bond is registered shall be deemed and regarded as the absolute owner thereof for all
purposes and neither the County nor the Registration Agent shall be affected by any notice to the contrary
whether or not any payments due on the Bond shall be overdue. Bonds, upon surrender to the
Registration Agent, may, at the option of the registered owner thereof, be exchanged for an equal
aggregate principal amount of the Bonds of the same maturity in authorized denomination or
denominations, upon the terms set forth in the Resolution. The Registration Agent shall not be required
to transfer or exchange any Bond during the 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].
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This Bond is one of a total authorized issue aggregating $ and issued by the County
for the purpose of providing funds to refund the County’s outstanding General Obligation Bonds, Series
2014, dated August 28, 2014, maturing , 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
2024 (the "Resolution").

b

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 of and interest on this Bond, the full faith and
credit of the County are irrevocably pledged. For a more complete statement of the general covenants and
provisions pursuant to which this Bond is issued, reference is hereby made to said Resolution.

This Bond and the income therefrom are exempt from all present state, county and municipal
taxes in Tennessee except (a) 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 (b) 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

and attested by its County Clerk under 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 /_\gent )

By:

Authorized Officer

(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
o . 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:
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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 competitive public sale, in one or more emissions, at a
price of not less than ninety-nine percent (99%) of par, plus accrued interest, as a whole or in part from
time to time as shall be determined by the County Mayor, in consultation with the Municipal Advisor.

(b) 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.

(© The County Mayor, in consultation with the Municipal Advisor, is further authorized
with respect to each series of Bonds to:

q)) 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 “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 October 1, 2024, 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 is not more than one year beyond the final maturity date of the Refunded
Bonds being refunded by such emission;

&) cause the Bonds to be subject to optional redemption and establishing. the
redemption price, provided that any redemption premium required to be paid on Bonds 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

@) to refund fewer than all the Qutstanding Bonds as the County Mayor shall deem
advantageous to the County in meeting the County’s debt service savings objectives; and
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® to determine an amount of lawfully available County funds, if any, to be applied
to the payment of the principal of and accrued interest of the Refunded Bonds.

(d) 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.

(e 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.

® 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 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 Municipal Advisor, for municipal 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 Bonds shall be applied by the
County as follows:

(a) 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

(b) 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.

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

Section 10. Official Statement. The County Mayor 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.
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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 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 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. Federal Tax Matters.

(a) The Bonds will be issued as federally tax-exempt bonds. The County hereby covenants
that it will not use, or permit the use of, any proceeds of the Bonds in a manner that would cause the
Bonds to be subjected to treatment under Section 148 of the Code, and applicable regulations thereunder,
as an “arbitrage bond”. To that end, the County shall comply with applicable regulations adopted under
said Section 148. The County further covenants with the registered owners from time to time of the
Bonds that it will, throughout the term of the Bonds and through the date that the final rebate, if any, must
be made to the United States in accordance with Section 148 of the Code, comply with the provisions of
Sections 103 and 141 through 150 of the Code and all regulations proposed and promulgated thereunder
that must be satisfied in order that interest on the Bonds shall be and continue to be excluded from gross
income for federal income tax purposes under Section 103 of the Code.

(b) The Governing Body hereby delegates to the County Mayor the authority to designate,
and determine whether to designate, the Bonds as “qualified tax-exempt obligations,” as defined in
Section 265 of the Code, to the extent the Bonds are not deemed designated as such and may be
designated as such.

(©) The appropriate officers of the County are authorized and directed, on behalf of the
County, to execute and deliver all such certificates and documents that may be required of the County in

order to comply with the provisions of this Section related to the issuance of the Bonds.

(d 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.
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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;

®) 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);

(©) 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 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
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, which bonds or other obligations shall

not be subject to redemption prior to their maturity other than at the option of the registered owner
thereof.

Section 15. Continuing Disclosure. The County hereby covenants and agrees that it will provide
annual financial information and material event notices as required by Rule 15¢2-12 of the Securities
Exchange Commission for the Bonds. The County Mayor is authorized to execute at the Closing of the
sale of the Bonds, an agreement for the benefit of and enforceable by the owners of the Bonds specifying
the details of the financial information and material event notices to be provided and its obligations
relating thereto. Failure of the County to comply with the undertaking herein described and to be detailed
in said closing agreement, shall not be a default hereunder, but any such 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 16. 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 17. Separability. If any section, paragraph or provision of this resolution shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.




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

Adopted and approved this __ day of , 2024,

%

* Commissioner <leo u‘_(\

COMMITTEES REFERRED TO AND ACTION TAKEN:

Budget Committee: For 5 Against O

COMMISSION ACTION TAKEN: For ___ Against Pass Out Absent

Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers Anderson, County Mayor

Date

(General Obligation Refunding Resolution — Feb2024)
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EXHIBIT A

Williamson County, Tennessee
General Obligation Refinding Bonds, Series 2024
*%% Refinding Plan ***

Debt Service Comparison

Drate Total P-1 Existing DiS Nat Now Ik'S Old Nat D' Savings

044012024 - 1,670.730.00 1,670.750.00 1,670,750.00 -
04012025 2,310,921.67 - 2,310.921.67 2,372,900.00 $1,978.33
04/01:2026 2,311,305.00 - 2,311,305.00 2,371,300.00 39.995.00
040172027 2,306,395.00 - 2.306,393.00 2,368,200.00 61,305.00
04:01:2028 2,311.270.00 - 2,311.270.00 2.374.500.00 63.230.00
04:01:2029 2,304,160.00 - 2,304,160.00 2.368.350.00 64,190.00
04/012030 2,307.810.00 - 2.307.810.00 2,370,100.00 62,290.00
04:01:2031 2,305,030.00 - 2,305,030.00 2,369.400.00 64,370.00
04/01:2032 2,300,950.00 - 2,300.950.00 2,364,087.50 63,137.50
04:01:2033 2,305,570.00 - 2,303,570.00 2,366.900.00 61,330.00
04012034 2,313,630.00 - 2,313.630.00 2,374.750.00 61.120.00

Total §23.077.541.67 $1,670,750.00 $24,748.291 67 $25,371,237.50 $622.945.83

PV Analysis Summary {Net to Net)
Net Present Va1e BenefiE ..o e es e tes s s sesee s sessssnsesesmssssnensssrsssnnnnennnes 3933, 233.07

Nat PV Benefit r 519,930,000 Refunded PHNCIPEL .........cooccoieinicirnereci et rercniss i ss s 2.726%
Net PV Benefit / 520,030,000 Refunding PANCIDEL..........ooceovrerireee e ettt eeess s 2.712%

Refunding Bond Information

Refunding Dated DIEEe........c..oooce ettt e emarane et crs et secsencsamessnensesnmneeneees SHOLI024
Refunding Deliveryy DIREB. ..ottt e st 3:00:2024

Detail Costs Of Issnance
Dated 03/01/2024 | Delivered 03101/2024

COSTS OF ISSUANCE DETAIL

Municipal Advizor (BIEPHEAZ THEY. ... ..cioie e eeeie et et emt et emsaes et s s e $37.500.00
Bond Counsel.(Bazs Berryr & SHIRY. ...t et b ss s ses et s 523,000.00
PayingEserow Agent Fees (US BRI, oot seessssissssessenssssssrenssonessensonseanss 31, 30000
Rating Agency Fee (Moody's)............... . $523,500.00
POS/Official Statement........... .. 5125000
L T Tty SO OUUUTUOTUOUUTOUUUOUPUROUPUOTORUIOTRUP. 3 . | (11, 1)

TOTAL $90,000.00

The underwriting discount will be determined in a competitive bid process. For the purpose of savings
projections, the underwriting discount has been assumed to be 0.50%.
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EXHIBIT B
FORM OF REFUNDING ESCROW AGREEMENT

REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement (this "Agreement") is made and entered into as of the

day of , 2024 by and between Williamson County, Tennessee (the "County"),
and (the "Agent").

WITNESSETH:

WHEREAS, the County has previously authorized and issued its General Obligation Bonds,
Series 2014, dated August 28, 2014, maturing (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 2024, dated the date hereof (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, premium, if any, 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 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 I

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 III

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.
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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, premium, if any, 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 hereinafier set forth.

ARTICLE I
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, 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  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  Disposition of Escrow Funds. The Agent shall without further authorization or
direction from the County collect the principal, premium, if any, 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, premium, if
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any, 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 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 Qutstanding 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 Exhibit 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 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.
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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 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 Outstanding 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 genuine, 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  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 3.07  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.
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Section 3.08  Resignation of Agent. The Agent may at any time resign by giving direct written
notice to the County and by giving the 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 3.07. The Agent shall serve as escrow agent hereunder until its
successor shall have been appointed and such successor shall have accepted the appointment.

Section 3.09  Removal of Agent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.07 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 3.07. 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 3.10 hereof.

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

Any corporation into which the Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the 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 3.07 hereof.

Section 3.11  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
$ and an annual fee of $ each  until the termination of this Agreement]. 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 3.11 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

Section4.01  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;

) 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 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 Outstanding Bonds in the manner
required by the proceedings which authorized their issuance; and (2) an opinion from nationally
recognized bond counsel to the effect that the disposition and substitution or purchase of such securities
will not, under the statutes, rules and regulations then in force and applicable to obligations issued on the
date of issuance of the Refunding Bonds, or 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:
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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.

Section4.05  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.

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:
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FILED 1 /29/24
ENTERED 11:50 a.m.
RESOLUTIONNO. 2-24-14 JEFF WHIDBY, COUNTY CLERK /..~

Requested by: Finance Director

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND PAYMENT OF
COUNTY DISTRICT SCHOOL REFUNDING BONDS OF WILLIAMSON
COUNTY, AND PROVIDING FOR THE LEVY OF TAXES FOR THE
PAYMENT OF DEBT SERVICE ON THE BONDS

WHEREAS, Williamson County, Tennessee (the "County") has outstanding its County District
School Bonds, Series 2014A, dated August 28, 2014 (the "Outstanding Bonds™); and

WHEREAS, the Outstanding Bonds maturing April 1, 2025 and thereafter are subject to optional
redemption on April 1, 2024; and

WHEREAS, the Outstanding Bonds ¢an 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 county district school
refunding bonds of the County; and

WHEREAS, the plan of said refunding has been submitted to the Director of Local Government
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, sale and payment of county district school refunding bonds for the
purpose of refunding the Outstanding Bonds, and providing for the levy of a tax for the payment of debt
service 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
Tennessee Code Annotated Sections 9-21-101 et seq. and other applicable provisions of law.

Section 2. Definitions. In addition to the terms defined in the preamble above, the following

terms shall have the following meanings in this resolution unless the text expressly or by necessary
implication requires otherwise:

(a) “Bonds” means the County District School Refunding Bonds authorized herein;

® “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;



© “Code” means 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;

(43} “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;

(1) “Governing Body” means the Board of County Commissioners of the County;

) “Municipal Advisor” for the Bonds authorized herein means Stephens Inc., Nashville,
Tennessee;

(k) “QOutstanding Bonds” shall have the meaning ascribed to it in the preamble hereto;

§)] “Refunded Bonds” means the maturities or portions of maturities of the Outstanding Bonds

designated by the County Mayor pursuant to Section 8 hereof;

(m) “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 B, subject to such changes
therein as shall be permitted by Section 11 hereof;

(n) “Registration Agent” means the registration and paying agent appointed by the County
Mayor pursuant to the terms hereof, or any successor designated by the Governing Body.

(o) “State Director” shall mean the Director of Local Government Finance for the State of
Tennessee.
Section 3. Findings of the Governing Body; Compliance with Debt Management Policy. The

Governing Body hereby finds that the issuance and sale of the Bonds, as proposed herein, is consistent with
the County’s Debt Management Policy. A schedule of estimated debt service, net savings and issuance
costs has been provided to the Governing Body and is attached hereto as Exhibit A.

Section 4. Authorization and Terms of the Bonds.

(@ For the purpose of providing funds to refund the Refunded Bonds and pay the costs incident
to the issuance and sale of the Bonds, as more fully set forth in Section 9 hereof, there are hereby authorized
to be issued bonds 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 April 1 and October
1 in each year, commencing October 1, 2024. 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 April 1 of each year, with a final maturity not exceeding one year
beyond the final maturity date of the Refunded Bonds.

(b) Subject to the adjustments permitted pursuant to Section 8 hereof, the Bonds shall not be
subject to redemption at the option of the County prior to their stated maturities. If the County Mayor
should adust the terms of the Bonds to allow for optional redemption, and if less than all the Bonds 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:



() 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 twenty (20) 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. The notice may state that it is conditioned upon the deposit of moneys
in an amount equal to the amount necessary to effect the redemption with the Registration Agent no later
than the redemption date )“Conditional Redemption”(. As long as DTC, or a successor Depository, is the
registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC, or
such successor Depository, as the registered owner of the Bonds, as and when above provided, and neither
the County nor the Registration Agent shall be responsible for mailing notices of redemption to DTC
Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any
DTC Participant or Beneficial Owner will not affect the validity of such redemption. The Registration
Agent shall mail said notices as and when directed by the County pursuant to written instructions from an
authorized representative of the County (other than for a mandatory sinking fund redemption, notices of
which shall be given on the dates provided herein) given at least forty-five (45) days prior to the redemption
date (unless a shorter notice period shall be satisfactory to the Registration Agent). From and after the
redemption date, all Bonds called for redemption shall cease to bear interest if funds are available at the
office of the Registration Agent for the payment thereof and if notice has been duly provided as set forth
herein. In the case of a Conditional Redemption, the failure of the County to make funds available in part
or in whole on or before the redemption date shall not constitute an event of default, and the Registration
Agent shall give immediate notice to the Depository or the affected Bondholders that the redemption did
not occur and that the Bonds called for redemption and not so paid remain outstanding.

(e) The County Mayor is hereby authorized and directed to appoint the Registration Agent for
the Bonds and the Registration Agent so appointed is authorized and directed to maintain Bond registration
records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein, either at original
issuance or upon transfer, to effect transfers of the Bonds, to give all notices of redemption as required
herein, to make all payments of principal and interest with respect to the Bonds as provided herein, to cancel
and destroy Bonds which have been paid at maturity or upon earlier redemption or submitted for exchange
or transfer, to furnish the County at 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
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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 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.

(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
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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 SHALL
TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS FOR ALL PURPOSES UNDER
THIS RESOLUTION, INCLUDING RECEIPT OF ALL PRINCIPAL OF, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR
DIRECTING THE REGISTRATION AGENT TO TAKE OR NOT TO TAKE, OR CONSENTING TO,
CERTAIN ACTIONS UNDER THIS RESOLUTION.

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

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

&) 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,
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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.

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

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

Section 5. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes
to be levied on all taxable property within that portion of the County lying outside the territorial boundaries
of the Franklin Special School District. For the prompt payment of the debt service on the Bonds, and
subject to the limitation set forth in the preceding sentence, the full faith and credit of the County are hereby
irrevocably pledged.

Section 6. Form of Bonds. The Bonds shall be in substantially the following form, the

omissions to be appropriate completed when the Bonds are prepared and delivered:
(Form of Bond)
REGISTERED REGISTERED
Number $
UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTY OF WILLIAMSON

COUNTY DISTRICT SCHOOL REFUNDING BONDS, SERIES
Interest Rate: Maturity Date: Date of Bond: CUSIP No.:
Registered Owner:
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 [October 1, 2024},
and semi-annually thereafter on the first day of April and October in each year until this Bond matures or
is redeemed. Both principal hereof and interest hereon are payable in lawful money of the United States of
America by check or draft at the principal corporate trust office of
, 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
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fixed by the Registration Agent, notice of which shall be given to the owners of the Bonds of the issue of
which this Bond is one not less than ten (10) days prior to such Special Record Date. Payment of principal

of [and premium, if any, on] this Bond shall be made when due upon presentation and surrender of this
Bond to the Registration Agent.

Except as otherwise provided herein or in the Resolution, as hereinafter defined, this Bond shall be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York (“DTC”), which will act as securities depository for the Bonds of the series of which this Bond is one.
One Bond for each maturity of the Bonds shall be issued to DTC and immobilized in its custody. A book-
entry system shall be employed, evidencing ownership of the Bonds in $5,000 denominations, or multiples
thereof, with transfers of beneficial ownership effected on the records of DTC and the DTC Participants,
as defined in the Resolution, pursuant to rules and procedures established by DTC. So long as Cede & Co.,
as nominee for DTC, is the registered owner of the Bonds, the County and the Registration Agent shall treat
Cede & Co. as the only owner of the Bonds for all purposes under the Resolution, including receipt of all
principal and maturity amounts 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,
maturity amounts, 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. Ifthe 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 DTC Participant or any Beneficial
Owner with respect to (i) the Bonds; (ii) the accuracy or 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 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 DTC Participant in the Bonds to be redeemed shall
be determined by DTC, or such successor Depository, by lot or such other manner as DTC, or such
successor Depository, shall determine; or

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

[Subject to the credit hereinafter provided, the County shall redeem Bonds maturing
on the redemption 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
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 twenty (20) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any defect in any such notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Bonds for which proper
notice was given. The notice may state that it is conditioned upon the deposit of moneys in an amount
equal to the amount necessary to effect the redemption with the Registration Agent no later than the
redemption date )“Conditional Redemption”(. As long as DTC, or a successor Depository, is the registered
owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC, or such
successor Depository, as the registered owner of the Bonds, as and when above provided, and neither the
County nor the Registration Agent shall be responsible for mailing notices of redemption to DTC
Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any
DTC Participant will not affect the validity of such redemption. From and after any redemption date, all
Bonds called for redemption shall cease to bear interest if funds are available at the office of the Registration
Agent for the payment thereof and if notice has been duly provided as set forth in the Resolution, as
hereafter defined. In the case of a Conditional Redemption, the failure of the County to make funds
available in part or in whole on or before the redemption date shall not constitute an event of default, and
the Registration Agent shall give immediate notice to the Depository or the affected Bondholders that the
redemption did not occur and that the Bonds called for redemption and not so paid remain outstanding.

This Bond is transferable by the registered owner hereof in person or by such owner’s attorney duly
authorized in writing at the principal corporate trust office of the Registration Agent set forth on the front
side hereof, but only in the manner, subject to limitations and upon payment of the charges provided in the
Resolution, as hereafter defined, and upon surrender and cancellation of this Bond. Upon such transfer a
new Bond or Bonds of authorized denominations of the same maturity and interest rate for the same
aggregate principal amount will be issued to the transferee in exchange therefor. The person in whose name
this Bond is registered shall be deemed and regarded as the absolute owner thereof for all purposes and
neither the County nor the Registration Agent shall be affected by any notice to the contrary whether or not
any payments due on the Bond shall be overdue. Bonds, upon surrender to the Registration Agent, may, at
the option of the registered owner thereof, be exchanged for an equal aggregate principal amount of the
Bonds of the same maturity in authorized denomination or denominations, upon the terms set forth in the
Resolution. The Registration Agent shall not be required to transfer or exchange any Bond during the
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 County District School Bonds, Series
2014A, dated August 28, 2014, maturing , 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
2024 (the "Resolution").

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable property within
that portion of the County lying outside the territorial boundaries of the Franklin Special School District.
For the prompt payment of the debt service on the Bonds, and subject to the limitation set forth in the
preceding sentence, the full faith and credit of the County are hereby irrevocably pledged. For a more

complete statement of the general covenants and provisions pursuant to which this Bond is issued, reference
is hereby made to said Resolution.

This Bond and the income therefrom are exempt from all present state, county and municipal taxes
in Tennessee except (a) 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 (b) 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 and
attested by its County Clerk under 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.

Registratioi 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:
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 that portion of the County lying
outside the territorial boundaries of the Franklin Special School District, in addition to all other taxes
authorized by law, sufficient to pay the debt service 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 debt service
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 direct 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 competitive public sale, in one or more emissions, at a price
of not less than ninety-nine percent (99%) of par, plus accrued interest, as a whole or in part from time to
time as shall be determined by the County Mayor, in consultation with the Municipal Advisor.

(b) 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.

() The County Mayor, in consultation with the Municipal Advisor, is further authorized with
respect to each series of Bonds to:

8 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 October 1, 2024, 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 is not more than one year beyond the final maturity date of the Refunded Bonds
being refunded by such emission;

5 cause the Bonds to be subject to optional redemption and establishing the
redemption price, provided that any redemption premium required to be paid on Bonds 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 Bonds as the County Mayor shall deem
advantageous to the County in meeting the County’s debt service savings objectives; and
8) to determine an amount of lawfully available County funds, if any, to be applied to the
payment of the principal of and accrued interest of the Refunded Bonds.
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(d) 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 "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.

(e) 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.

® 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 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 Municipal Advisor, for municipal 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 Bonds shall be applied by the County
as follows:

(a) 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

(b) 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.

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

Section 10. Official Statement. The County Mayor 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
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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 w1th 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 mvestments 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 depos1ted in trust for the payment when due of principal of 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, notlce 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 registratiion agent of said Refunded Bonds to give such notice on behalf of the County in accordance
with this Section.

Section 13. Federal Tax Matters.

|

(a) ' The Bonds will be issued as federally tax-exempt bonds. The County hereby covenants
that it will not use, or permit the use of, any proceeds of the Bonds in a manner that would cause the Bonds
to be subJected to treatment under Section 148 of the Code, and applicable regulations thereunder, as an
“arbitrage bond”. To that end, the County shall comply with applicable regulations adopted under said
Section 148.! y The County further covenants with the registered owners from time to time of the Bonds that
it will, throughout the term of the Bonds and through the date that the final rebate, if any, must be made to
the United States in accordance with Section 148 of the Code, comply with the provisions of Sections 103
and 141 through 150 of the Code and all regulations proposed and promulgated thereunder that must be
satisfied in order that interest on the Bonds shall be and continue to be excluded from gross income for
federal income tax purposes under Section 103 of the Code.

) | The Governing Body hereby delegates to the County Mayor the authority to designate, and
determine whether to designate, the Bonds as “qualified tax-exempt obligations,” as defined in Section 265
of the Code, ;Ito the extent the Bonds are not deemed designated as such and may be designated as such.

|

(c) |  The appropriate officers of the County are authorized and directed, on behalf of the County,
to execute and deliver all such certificates and documents that may be required of the County in order to
comply withllthe provisions of this Section related to the issuance of the Bonds.

|
(d) ' 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.
l
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
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redeem such Bonds and to pay interest thereon when due until the maturity or redemption date (provided,
if such Bonds are to be redeemed prior to maturity thereof, proper notice of such redemption shall have
been given or adequate provision shall have been made for the giving of such notice);

© By delivering such Bonds to the Registration Agent, for cancellation by it;

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

holders of sﬁch Bonds shall be fully discharged and satisfied and shall thereupon cease, terminate and
become voidl.

If thﬁ: 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 only1 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, which bonds or other obligations shall not be subject to redemption prior to
their maturit‘y 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 C@mmission 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 thT remedies of mandamus and specific performance.

Section 16. 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 17. Separability. If any section, paragraph or provision of this resolution shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shéll not affect any of the remaining provisions of this resolution.

|

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

Adopted and approved this day of - ,2024.

County Commissioner ¢ |,y JAuiw
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Resolution No. (continued)

COMMITTEES REFERRED TO AND ACTION TAKEN:

Budget Committee: For__ 5 Against 0
COMMISSION ACTION TAKEN: For  Against Pass Out Absent

Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers Anderson, County Mayor

Date

(County District School Refunding — Feb 2024)
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EXHIBIT A

Williamson County, Tennessee

County District School Refimding Bonds, Series 2024

**% Refunding Plan ***

Deht Service Comparison

Diata Total 221 Existing D3 Net New DS Old Nat D8 Savines
04:01:2024 - 1,025,000.00 1,025,000.00 1.025,000.00 -
04012025 1,399,629.58 - 1,399.629.58 1,436,412.30 36,782.92
04012026 1,407 285.00 - 1,407 285.00 1,445.212.50 37.927.5¢
04012027 1,397 13000 - 1,397.180.00 1.432,812.50 35.632.50
04012028 1,406.335.00 - 1.406.333.00 1,444.312.30 3777750
04:01:2029 1,404,310.00 - 1,404 31000 1.444.062.50 39.252.50
Q0102030 1,403 430.00 - 1,403.480.00 1,442 41230 38.932.50
(43012031 1,401 37000 - 1,401 370.00 1.439,362.50 37.992.50
04012032 1,393.450.00 - 1,393.480.00 1,429,675 .00 36,195.00
04:01/2033 1,399.940.00 - 1,399 940.00 1,439,050.00 39.110.00
04:01:2034 1,385,360.00 - 1,385.360.00 143517500 39.815.00

Total 514, 00906953 $1,025.000.00 $15,034£,069.58 $15,413.487.50 537941792
PV Analysis Summary {Net to Net}

INEt Presenil Wale Batlefil ... iees s es sttt st et s st s s e es e st s s s ettt s ettt nnn e senannran §330,336.06
Met PV Benefit ¢ 512,100,000 Refundad Principal..........ooooovirven. ettt ettt 2.732%
Net PV Benefit / 512,160,000 Refunding Prncipal ...t 2.718%

Detail Costs Of Issnance

Dated 03/01/2024 | Delivered 03/01/2024

COSTS OF ISSUAKCE DETAIL

Mdunicipal Advizor (Stephens Ie Y ..o e e .
................. 15.000.00

Eend Counsel (Bass Berry & Sims)

eremrenneineeenee 323,000.00

PayingEscrow Agent FEes {US Bkl .....ooooee oo eeeseeme e ceteees st sssnsssrs s e eceeses s . 51,300.00
Rating Agency Fee (Moodys)............ . 510.000.00
POS/Official Statement.............. . $1.000.00
AHECRllAfEOUS. .....cootc s oot ee ettt et en e nenee §1,500.00
TOTAL $54,000.00

The underwriting discount will be determined in a competitive bid process.
projections, the underwriting discount has been assumed to be 0.50%.

For the purpose of savings



EXHIBIT B

FORM OF REFUNDING ESCROW AGREEMENT

REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement (this "Agreement") is made and entered into as of the

day of , 2024 by and between Williamson County, Tennessee (the "County"), and
(the "Agent").

WITNESSETH:

WHEREAS, the County has previously authorized and issued its County District School Bonds,
Series 2014 A, dated August 28, 2014, maturing (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 2024, dated the date hereof (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, premium, if any, 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 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 II

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 III

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.

B-1



|
TO HAVE AND TO HOLD, all and singular, the escrowed property, including all additional

property wh1ch 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, premium, if any, 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.

|
| ARTICLE I
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:

"Esc:row Fund" shall have the meaning ascribed to it in Section 2.01 hereof}
f
"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 f:scrow 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, 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 11
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, estabhshed and governed by this Agreement.
\

Section 2.02 Investment of Funds. The monies described in Section 2.01 hereof shall be held
or invested a.s 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 p?rovided 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 écquired 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, premium, if any, 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, premium, if
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any, 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 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 Outstanding Bonds. The Outstanding Bonds shall be redeemed as
stated on Exhibit 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 IIT
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.
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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 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 Outstanding 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 genuine, 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  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 3.07  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.
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Section 3.08  Resignation of Agent. The Agent may at any time resign by giving direct written
notice to the County and by giving the 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 3.07. The Agent shall serve as escrow agent hereunder until its successor shall have
been appointed and such successor shall have accepted the appointment.

Section 3.09  Removal of Agent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.07 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 3.07. 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 3.10 hereof.

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

appointment as provided herein unless at the time of such acceptance such successor shall be eligible under
the provisions of Section 3.07 hereof.

Any corporation into which the Agent may be merged or with which it may be consolidated, or any
corporation resulting from any merger or consolidation to which the Agent shall be a party, or any
corporation succeeding to the 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 3.07 hereof.

Section 3.11  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 $ and an
annual feeof §  each until the termination of this Agreement]. 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 3.11 shall
survive the termination of this Agreement and the resignation or removal of the Agent for any reason. The
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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

(©) 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
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 Outstanding Bonds in the manner required by the proceedings which authorized their
issuance; and (2) an opinion from nationally recognized bond counsel to the effect that the disposition and
substitution or purchase of such securities will not, under the statutes, rules and regulations then in force
and applicable to obligations issued on the date of issuance of the Refunding Bonds, or 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 403  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:
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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.

IN WITNESS WHEREQF, 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 Agalt

By:
Title:




F".ED ]_/[3),]_/24

ENTERED 11:00 a.m
LATE FILED .m. N
RESOLUTION NO.  2-24-17 JEEF WHIDBY, COUNTY CLERK /

Requested by: Circuit Court Clerk

|

RESOLUTION APPROPRIATING AND AMENDING THE 2023-24 CIRCUIT
COURT CLERK’S BUDGET BY $50,000 - REVENUES TO
COME FROM RESERVE ACCOUNT

WHEREAS, the Circuit Court Clerk’s Office is in need of office equipment and network
upgrades for the continued operations of the Clerk’s office; 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 2023-24 Circuit Court Clerk’s Office
budget be amended, as follows:

REVENUES:

Gen Sessions Criminal Clerk Data Reserve $30,000
(101.00000.341630.00000.00.00.00)

Gen Sessions Civil Clerk Data Reserve $20.000
(101.00000.341640.00000.00.00.00) $50,000
EXPENDITURES:

Office Equipment $50,000

(101.53100.571901.00000.00.00.00)

-

LD L LM

County Commissioner

i
COMMITTEES REFERRED TO & ACTION TAKEN:

Budget Committee: For 5 Against O
Commission' Action Taken: For Against Pass Out
Jeff Whidby, County Clerk | Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

D_ate

i
|

(Amend Circuit (Fourt Clerk-Network Upgrades-Reserve Account)

1



FILED 1/29/24
Resolution No.  2-24-10 ENTERED 11:50 a.m.

Requested by: Juvenile Services JEFF WHIDBY, COUNTY CLERK J o
RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO EXECUTE A GRANT

CONTRACT WITH THE STATE OF TENNESSEE, DEPARTMENT OF CHILDREN’S SERVICES
CONCERNING STATE SUPPLEMENTAL JUVENILE COURT IMPROVEMENT FUNDS

WHEREAS, Williamson County is a local governmental entity of the State of Tennessee and, as such, is
authorized to enter into grant contracts with state and federal agencies upon approval by its
legislative body; and

WHEREAS, Williamson County received a grant (#80535) through the Tennessee Department of Children’s
Services for State Supplemental Juvenile Court Improvement Funds; and

WHEREAS, the grant contract amount is $45,000.00 to be paid in annual installments of $9,000.00 for a
period of 5 years; and

WHEREAS, there is no requirement for Williamson County to appropriate matching funds; and

WHEREAS, the Williamson County Board of Commissioners finds it is in the interest of the citizens of
- Williamson County to enter into the grant contract with the State of Tennessee, Department of

, Children’s Services:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners, meeting
in regular session this the 12% day of February 2024, hereby authorizes the Williamson County Mayor
to execute the grant contract #80535 with the State of Tennessee, Department of Children’s Services,
as well as all other related documents necessary to receive State Supplemental Juvenile Court

Improvement Funds.

i County Commissioner (yeq Ao f-
|

COMMITTEES REFERRED TO & ACTION TAKEN:

Law Enforcement/Public Safety For 6  Against O
Commission Action Taken: For Against Pass Out
|
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Authorize Syr Grant Contract - Juvenile Court Improvement Funds



Resol N 2-24-11 FILED 1/29/24
esolution No.: —-24- .
Requested by: Office of Public Safety ENTERED EL:50 a.m.

JEFF WHIDBY, COUNTY CLERK /v
RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO EXECUTE.

A CONTRACT WITH THE TENNESSEE EMERGENCY MANAGEMENT AGENCY
CONCERNING THE 2023 URBAN AREA SECURITY INITIATIVE GRANT PROGRAM

WHEREAS, Williamson County (“County™) is a governmental entity of the State of Tennessee and, as
such, is authorized to enter into a contract (“Contract”) with the Tennessee Emergency
Management Agency (“TEMA”) for funding for the 2023 Urban Area Security Initiative
Grant Program; and
|
WHEREAS, TEMA has received grant funds from the United States Department of Homeland Security
in the amount of $1,500,00.00; and

WHEREAS, the Contract provides that TEMA will distribute funds to Middle Tennessee counties for
urban area security; and

WHEREAS, the Williamson County Board of Commissioners finds it in the interest of the citizens of
|

' Williamson County to authorize the Williamson County Mayor to enter into the Contract

i with TEMA for $210,530.00 in funding:
NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners,
meeting in regular session this the 12th day of February, 2024, authorizes the Williamson County
Mayor to execute a Contract with the Tennessee Emergency Management Agency as well as any
amendments that do not materially alter the terms and all other related documents concerning

reimbursement for equipment, training, travel costs, and other costs associated with the 2023 Urban
Area Security Initiative Grant Program.
|

County Commissioner &f, Maste-

COMMITTEES REFERRED TO & ACTION TAKEN:

Law Enforcement/Public Safety For 6 Against O
Commission' Action Taken: For _ Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

\
Authorize Contract-Metro Nashville-TEMA UASI Grant-REVISED



FILED 1/29/24
Resolution No.: 2-24-12 ENTERED 11:50 a.m.

Requested by: Information Technology JEFF WH‘DBY, COU NTY CLERK .l V‘j

RESOLUTION AUTHORIZING THE WILLIAMSON COUNTY MAYOR TO
EXECUTE A MEMORANDUM OF UNDERSTANDING WITH THE STATE OF
TENNESSEE DEPARTMENT OF FINANCE AND ADMINISTRATION,
STRATEGIC TECHNOLOGY SOLUTION DIVISION

WHEREAS, Williamson County (“County”) is a governmental entity of the State of Tennessee and, as
' such, is authorized to enter into a Memorandum of Understanding (“MOU”) with the State
of Tennessee Department of Finance and Administration, Strategic Technology Solution

Division (“STS”); and

WHEREAS, the MOU is to set forth the conditions and responsibilities of the County to share National
Cybersecurity Review (“NSCR”) results with STS; and

WHEREAS,i the Williamson County Board of Commissioners finds it in the interest of the citizens of

i Williamson County to authorize the Williamson County Mayor to enter into a MOU with
. STS for the release of NSCR results to STS:

NOW, THEREFORE, BE IT RESOLVED, that the Williamson County Board of Commissioners,
meeting in regular session this the 12th day of February 2024, authorizes the Williamson County
Mayor to execute the Memorandum of Understanding with the State of Tennessee Department of
Finance and Administration, Strategic Technology Solution Division, as well as all other related
documents concerning the provision of National Cybersecurity Review results.

K

County Commissioner C(« s M ot

COMMITTEES REFERRED TO & ACTION TAKEN:

!
Law Enforcement/Public Safety For 5 Against 1
Commission Action Taken: For  Against Pass Out
Jeff Whidby, County Clerk Brian Beathard, Commission Chairman

Rogers C. Anderson, County Mayor

Date

Authorize MOU-State of TN-Cybersecurity
i
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