RESOLUTION 15-01

A RESOLUTION (I) AUTHORIZING THE ISSUANCE OF NOT TO EXCEED THREE MILLION NINE
HUNDRED THOUSAND DOLLARS ($3,900,000) IN AGGREGATE PRINCIPAL AMOUNT OF
GENERAL OBLIGATION REFUNDING BONDS OF THE CITY OF WHITE HOUSE, TENNESSEE; (I)
MAKING PROVISION FOR THE ISSUANCE, SALE AND PAYMENT OF SAID BONDS; (I1I)
ESTABLISHING THE TERMS THEREOF AND THE DISPOSITION OF PROCEEDS THEREFROM;
AND (IV) PROVIDING FOR THE LEVY OF TAXES FOR THE PAYMENT OF PRINCIPAL OF,
PREMIUM, IF ANY, AND INTEREST ON THE BONDS.

WHEREAS, pursuant to authority granted by Sections 9-21-101, et seq., Tennessee Code
Annotated, as amended, the Municipality issued its General Obligation Refunding Bonds, Series 2008,
dated December 18, 2008, maturing June 1, 2015 through June 1, 2018, inclusive, and on June 1, 2020,
June 1, 2023, June 1, 2026, and on June 1, 2029 (the “Series 2008 Bonds™), and its General Obligation
Bonds, Series 2009, dated December 10, 2009, maturing June 1, 2015 through June 1, 2022, inclusive
(the “Series 2009 Bonds™ and collectively with the Series 2008 Bonds, the “Outstanding Bonds™); and

WHEREAS, under the provisions of Section 9-21-101 et seq., Tennessee Code Annotated, as
amended, municipalities in Tennessee are authorized through their respective governing bodies to issue
and sell bonds of said municipalities to refund, redeem or make principal and interest payments on bonds
or other obligations previously issued by said municipalities; and

WHEREAS, the plan of refunding for the Outstanding Bonds and request for approval of balloon
indebtedness have been submitted to the Director of State and Local Finance (the "State Director") as
required by Section 9-21-903, Tennessee Code Annotated, as amended, and Section 9-21-134, Tennessee
Code Annotated, respectively, and the State Director has acknowledged receipt thereof and reported
thereon to the Municipality, which report and approval are attached hereto as Exhibit A; and

WHEREAS, the Board of Mayor and Aldermen of the Municipality hereby determines that it is

necessary and advisable to refund all or a portion of the Outstanding Bonds by the issuance of general
obligation refunding bonds; and

WHEREAS, it is the intention of the Board of Mayor and Aldermen of the Municipality to adopt
this Resolution for the purpose of authorizing not to exceed $3,900,000 in aggregate principal amount of
its general obligation refunding bonds, providing for the issuance, sale and payment of said bonds,
establishing the terms thereof and the disposition of proceeds therefrom and providing for the levy of a
tax for the payment of principal thereof, premium, if any, and interest thereon.

NOW, THEREFORE, BE IT RESOLVED by the Board of Mayor and Aldermen of the City of
White House, Tennessee, as follows:

Section 1. Authority. The bonds authorized by this resolution are issued pursuant to Sections 9-

21-101 et seq., and 9-21-901 et seq., Tennessee Code Annotated, as amended, and other applicable
provisions of law.

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

(a) "Bonds" shall mean not to exceed $3,900,000 in aggregate principal amount of General
Obligation Refunding Bonds of the Municipality, to be dated their date of issuance, having such series
designation and such other dated date as the Mayor shall determine pursuant to Section 8 hereof;



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

(c) “City Administrator” means the City Administrator of the Municipality;
(d) “City Recorder” means the City Recorder of the Municipality;

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

(e) “Debt Management Policy” means the Debt Policy approved by the Governing Body;

(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 Regions Bank as the escrow agent under the Refunding Escrow
Agreement;

(i) “Financial Advisor” means Raymond James & Associates, Inc., Nashville, Tennessee;

() "Governing Body" means the Board of Mayor and Aldermen of the Municipality;

(k) “Mayor” means the Mayor of the Municipality;

Q)] "Municipality" means the City of White House, Tennessee;
(m) "Outstanding Bonds" shall have the meaning assigned to it in the preamble;
(n) "Refunded Bonds" mean the maturities and portions of maturities of the Outstanding

Bonds designated for refunding pursuant to Section 8 hereof;

(o) “Refunding Escrow Agreement” means the Refunding Escrow Agreement, dated as of
the date of the Bonds, between the Municipality and the Refunding Escrow Agent, in substantially the
form of the document attached hereto as Exhibit C, subject to such changes thereto as shall be permitted
by the terms of this resolution; and

(p) "Registration Agent" means Regions Bank, Nashville, Tennessee, as registration and
paying agent for the Bonds, or any successor designated by the Governing Body.

Section 3. Findings of the Governing Body: Compliance with Debt Management Policy.



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

(c) “City Administrator” means the City Administrator of the Municipality;
(d) “City Recorder” means the City Recorder of the Municipality;

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

(e) “Debt Management Policy” means the Debt Policy approved by the Governing Body;

(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;

(f) "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 Regions Bank as the escrow agent under the Refunding Escrow
Agreement;

(i) “Financial Advisor” means Raymond James & Associates, Inc., Nashville, Tennessee;
()] "Governing Body" means the Board of Mayor and Aldermen of the Municipality;

(k) *Mayor” means the Mayor of the Municipality;

1)) "Municipality" means the City of White House, Tennessee;
(m) "Outstanding Bonds" shall have the meaning assigned to it in the preamble;
(n) "Refunded Bonds" mean the maturities and portions of maturities of the Outstanding

Bonds designated for refunding pursuant to Section 8 hereof’

(0) “Refunding Escrow Agreement” means the Refunding Escrow Agreement, dated as of
the date of the Bonds, between the Municipality and the Refunding Escrow Agent, in substantially the
form of the document attached hereto as Exhibit C, subject to such changes thereto as shall be permitted
by the terms of this resolution; and

(p) "Registration Agent" means Regions Bank, Nashville, Tennessee, as registration and
paying agent for the Bonds, or any successor designated by the Governing Body.

Section 3. Findings of the Governing Body: Compliance with Debt Management Policy.




(a) The Governing Body makes the following findings with respect to the issuance and sale
of the Bonds and the Municipality’s Debt Management Policy: (i) the issuance of the Bonds to refund the
Outstanding Bonds is advisable because it will result in the reduction in debt service payable by the
Municipality over the term of the Outstanding Bonds; (ii) the refunding of the Series 2008 Bonds will
result in at least 3% net present value debt service savings; (iii) the optional redemption provisions

described herein are approved; and (iv) the term of the refunding bonds is within the original term of the
Outstanding Bonds.

(b) The refunding report and approval of balloon indebtedness of the State Director have
been presented to the members of the Governing Body in connection with their consideration of this
resolution and are attached hereto as Exhibit A. The estimated proposed amortization of the Bonds and

estimated costs of issuance are attached hereto as Exhibit B. The foregoing estimates are subject to
change pursuant to Section 8 hereof.

(c) It is advantageous to the Municipality to deposit proceeds from the sale of the Bonds and
other funds of the Municipality, if any, with the Escrow Agent pursuant to the Refunding Escrow
Agreement which, together with investment income thereon, will be sufficient to pay principal of,
premium, if any, and interest on the Refunded Bonds.

Section 4. Authorization and Terms of the Bonds. (a) For the purpose of providing funds to
refund the Refunded Bonds and to pay all or a portion of the costs of issuance and sale of the Bonds, there
is hereby authorized to be issued General Obligation Refunding Bonds in the aggregate principal amount
of not to exceed $3,900,000. The Bonds shall be issued in fully registered, book-entry form (except as
otherwise provided herein), without coupons, shall be known as "General Obligation Refunding Bonds"
and shall be dated their date of issuance, having such series designation or such other dated date as shall
be determined by the Mayor pursuant to Section 8 hereof. Subject to adjustments permitted pursuant to
Section 8 hereof, the Bonds shall bear interest at a rate or rates not exceeding the maximum interest rate
permitted by applicable law at the time of sale of the Bonds or any emission thereof, payable semi-
annually on June 1 and December 1 in each year, commencing June 1, 2015. Subject to adjustments
permitted in Section 8 hereof, the Bonds shall be issued initially in $5.000 denominations or integral
multiples thereof, as shall be requested by the purchaser thereof, and shall mature on June 1 of each year,
subject to prior optional redemption as hereinafter provided, either serially or through mandatory
redemption, in the years 2015 through 2028, inclusive. Attached hereto as Exhibit B is a preliminary debt
service estimate of the amortization of the Bonds; provided, however, such amortization may be adjusted
in accordance with Section 8 hereof.

(b) Subject to adjustments permitted in Section 8 hereof, Bonds maturing on or before June
1, 2025 shall mature without option of prior redemption and Bonds maturing June 1, 2026 and thereafter,
shall be subject to redemption prior to maturity at the option of the Municipality on June 1, 2025 and

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

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

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

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



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

(c) Pursuant to Section 8 hereof, the Mayor of the Municipality is authorized to sell the
Bonds, or any maturities thereof, as term bonds ("Term Bonds") with mandatory redemption requirements
corresponding to the maturities set forth herein or as determined by the Mayor of the Municipality. In the
event any or all the Bonds are sold as Term Bonds, the Municipality 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 10 hereof for each redemption date, as such
maturity amounts may be adjusted pursuant to Section 10 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 Municipality 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 Municipality 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 Municipality 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 Municipality not less than thirty (30) nor more than sixty (60) days
prior to the date fixed for redemption by sending an appropriate notice to the registered owners of the
Bonds to be redeemed by first-class mail, postage prepaid, at the addresses shown on the Bond
registration records of the Registration Agent as of the date of the notice; but neither failure to mail such
notice nor any defect in any such notice so mailed shall affect the sufficiency of the proceedings for
redemption of any of the Bonds for which proper notice was given. The notice may state that it is
conditioned upon the deposit of moneys in an amount equal to the amount necessary to affect 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 Municipality 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 Municipality pursuant to written instructions from an authorized representative of the
Municipality (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 Municipality 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 Registration Agent is hereby 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 Municipality at least annually a certificate of destruction
with respect to Bonds canceled and destroyed, and to furnish the Municipality at least annually an audit
confirmation of Bonds paid, Bonds outstanding and payments made with respect to interest on the Bonds.
The Mayor is hereby authorized to execute and the City Recorder is hereby authorized to attest such
written agreement between the Municipality 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 Municipality in respect of such Bonds to the extent of the payments so made.
Payment of principal of and premium, if any, on the Bonds shall be made upon presentation and surrender
of such Bonds to the Registration Agent as the same shall become due and payable. All rates of interest
specified herein shall be computed on the basis of a three hundred sixty (360) day year composed of
twelve (12) months of thirty (30) days each. In the event the Bonds are no longer registered in the name
of DTC, or a successor Depository, if requested by the Owner of at least $1,000.000 in aggregate
principal amount of the Bonds, payment of interest on such Bonds shall be paid by wire transfer to a bank
within the continental United States or deposited to a designated account if such account is maintained
with the Registration Agent and written notice of any such election and designated account is given to the
Registration Agent prior to the record date.

(g) Any interest on any Bond that is payable but is not punctually paid or duly provided for
on any interest payment date (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 Municipality 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 Municipality 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 Municipality 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 Municipality of such Special Record Date and, in the name
and at the expense of the Municipality, 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 Municipality 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 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 Municipality 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 Municipality nor the Registration Agent shall be affected by any
notice to the contrary whether or not any payments due on the Bonds shall be overdue. The Bonds, upon
surrender to the Registration Agent, may, at the option of the registered owner, be exchanged for an equal
aggregate principal amount of the Bonds of the same maturity in any authorized denomination or
denominations.

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

() Except as otherwise provided in this subsection and in Section 8 hereof, the Bonds shall
be registered in the name of Cede & Co., as nominee of DTC, which will act as securities depository for
the Bonds. References in this Section to a Bond or the Bonds shall be construed to mean the Bond or the
Bonds that are held under the Book-Entry System. One Bond for each maturity shall be issued to DTC
and immobilized in its custody. A Book-Entry System shall be employed, evidencing ownership of the
Bonds in authorized denominations, with transfers of beneficial ownership effected on the records of
DTC and the DTC Participants pursuant to rules and procedures established by DTC.

Each DTC Participant shall be credited in the records of DTC with the amount of such DTC
Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be purchased by or



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

Payments of principal, interest, and redemption premium, if any, with respect to the Bonds, so
long as DTC is the only owner of the Bonds, shall be paid by the Registration Agent directly to DTC or
its nominee, Cede & Co. as provided in the Letter of Representation relating to the Bonds from the
Municipality 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 Municipality 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 Municipality 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 Municipality shall discontinue the Book-Entry System with DTC. If the
Municipality fails to identify another qualified securities depository to replace DTC, the Municipality
shall cause the Registration Agent to authenticate and deliver replacement Bonds in the form of fully
registered Bonds to each Beneficial Owner.

THE MUNICIPALITY 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.

If the Bonds are sold to a single purchaser that certifies that it does not intend to re-offer the Bonds to the
public, then the Registration Agent may deliver fully registered Bonds to the purchaser without utilizing
the Book-Entry System and the form of the Bond in Section 6 hereof shall be so conformed.

(k) The Registration Agent is hereby authorized to take such action as may be necessary
from time to time to qualify and maintain the Bonds for deposit with DTC, including but not limited to,
wire transfers of interest and principal payments with respect to the Bonds, utilization of electronic book
entry data received from DTC in place of actual delivery of Bonds and provision of notices with respect



to Bonds registered by DTC (or any of its designees identified to the Registration Agent) by overnight
delivery, courier service, telegram, telecopy or other similar means of communication. No such
arrangements with DTC may adversely affect the interest of any of the owners of the Bonds, provided,
however, that the Registration Agent shall not be liable with respect to any such arrangements it may
make pursuant to this Section.

Q) The Registration Agent is hereby authorized to authenticate and deliver the Bonds to the
original purchaser, upon receipt by the Municipality 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
Municipality, in its discretion, shall issue, and the Registration Agent, upon written direction from the
Municipality, 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 Municipality may pay or authorize payment of
such Bond without surrender thereof. In every case the applicant shall furnish evidence satisfactory to the
Municipality and the Registration Agent of the destruction, theft or loss of such Bond, and indemnity
satisfactory to the Municipality and the Registration Agent; and the Municipality may charge the
applicant for the issue of such new Bond an amount sufficient to reimburse the Municipality 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 corporate limits of the Municipality. For the prompt payment of
principal of, premium, if any, and interest on the Bonds, the full faith and credit of the Municipality 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 5

UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTIES OF ROBERTSON AND SUMNER
CITY OF WHITE HOUSE
GENERAL OBLIGATION REFUNDING BOND,

SERIES

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

,201__

Registered Owner: CEDE & CO.

Principal Amount:



FOR VALUE RECEIVED, the City of White House, a municipal corporation lawfully organized
and existing in Sumner County and Robertson County, Tennessee (the "Municipality") 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 [Juner 1, 2015],
and semi-annually thereafter on the first day of [June and December] 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 at the principal corporate trust office of Regions Bank, Nashville, Tennessee, as
registration and paying agent (the "Registration Agent"). The Registration Agent shall make all interest
payments with respect to this Bond on each interest payment date 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 Municipality to the extent of the payments so made. Any such interest not so
punctually paid or duly provided for on any interest payment date shall forthwith cease to be payable to
the registered owner on the relevant Regular Record Date; and, in lieu thereof, such defaulted interest
shall be payable to the person in whose name this Bond is registered at the close of business on the date
(the "Special Record Date") for payment of such defaulted interest to be fixed by the Registration Agent,
notice of which shall be given to the owners of the Bonds of the issue of which this Bond is one not less
than ten (10) days prior to such Special Record Date. Payment of principal of [and premium, if any,] on
this Bond shall be made when due upon presentation and surrender of this Bond to the Registration
Agent.

Except as otherwise provided herein or in the Resolution, as hereinafter defined, this Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York ("DTC"), which will act as securities depository for the Bonds of the series of which this Bond is
one. One Bond for each maturity of the Bonds shall be issued to DTC and immobilized in its custody. A
book-entry system shall be employed, evidencing ownership of the Bonds in $5,000 denominations, or
multiples thereof, with transfers of beneficial ownership effected on the records of DTC and the DTC
Participants, as defined in the Resolution, pursuant to rules and procedures established by DTC. So long
as Cede & Co., as nominee for DTC, is the registered owner of the Bonds, the Municipality 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[, 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
Municipality 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 Municipality 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 Municipality may discontinue the book-entry system
with DTC. If the Municipality fails to identify another qualified securities depository to replace DTC, the
Municipality shall cause the Registration Agent to authenticate and deliver replacement Bonds in the form
of fully registered Bonds to each Beneficial Owner. Neither the Municipality 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 on or before June 1, 2025 shall mature
without option of prior redemption and Bonds maturing June 1, 2026 and thereafter, shall be subject to
redemption prior to maturity at the option of the Municipality on June 1, 2025 and thereafier, as a whole
or in part at any time at the redemption price of par plus accrued interest to the redemption date.

If less than all the Bonds shall be called for redemption, the maturities to be redeemed shall be
designated by the Board of Mayor and Aldermen of the Municipality. If less than all the principal amount
of the Bonds of a maturity shall be called for redemption, the interests within the maturity to be redeemed
shall be selected as follows:

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

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

[Subject to the credit hereinafter provided, the Municipality 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 Municipality 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 Municipality 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 Municipality 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.]

Naotice of call for redemption[, whether optional or mandatory,] shall be given by the Registration
Agent not less than thirty (30) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class mail,
postage prepaid, at the addresses shown on the Bond registration records of the Registration Agent as of
the date of the notice; but neither failure to mail such notice nor any such 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 affect 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 Municipality 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
Municipality 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 Municipality 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 Municipality to call such Bond for redemption.

This Bond is one of a total authorized issue aggregating $ and issued by the
Municipality for the purpose of providing funds to (a) refund the Municipality's outstanding General
Obligation Refunding Bonds, Series 2008, dated December 18, 2008, maturing June 1, 2015 through June
1, 2018, inclusive, and on June 1, 2020, June 1, 2023, June 1, 2026, and on June 1, 2029 (the “Series 2008
Bonds®™), and its General Obligation Bonds, Series 2009, dated December 10, 2009, maturing June 1,
2015 through June 1, 2022, inclusive; and (b) pay the costs of issuance and sale of the Bonds, 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 (the "Resolution™) duly adopted by
the Board of Mayor and Aldermen of the Municipality on February 19, 2015

This Bond is payable from unlimited ad valorem taxes to be levied on all taxable property within
the corporate limits of the Municipality. For the prompt payment of principal of [,premium, if any,] and
interest on this Bond, the full faith and credit of the Municipality are irrevocably pledged. For a more

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

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

franchise tax base of any 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 Municipality, does not exceed any limitation prescribed by the
constitution and statutes of the State of Tennessee.

IN WITNESS WHEREOF, the Municipality has caused this Bond to be signed by its Mayor with
his [manual or] [facsimile] signature and attested by its City Recorder [her] [manual or] [facsimile]

signature under an [impression or] facsimile of the corporate seal of the Municipality, all as of the date
hereinabove set forth.

CITY OF WHITE HOUSE, TENNESSEE
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(SEAL)

ATTESTED:

MJ&LQM#M

City Recorder

Transferable and payable at the
principal corporate trust office of;

Date of Registration:
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Regions Bank

Nashville, Tennessee

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

FOR VALUE RECEIVED,
. whose address is

insert Social Security or Federal Tax Identification Number
City of White House, Tennessee, and does hereby
, attorney, to transfer the said Bond on the records kept for registration thereof

REGIONS BANK

Registration Agent

By:

Authorized Representative

FORM OF ASSIGNMENT

the undersigned sells, assigns, and transfers unto

(Please

with full power of substitution in the premises.

Dated:

Signature guaranteed:

) the within Bond of the

irrevocably constitute and appoint

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.

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



[End of Bond Form]

Section 7. Levy of Tax. The Municipality, through its Governing Body, shall annually levy and
collect a tax upon all taxable property within the Municipality, 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, premium, if any, and interest coming due on the Bonds in said year; provided, however,
that the tax so levied in any year may be proportionately reduced by the amount of money actually on
hand and available for the payment of such principal, premium, if any, and interest. Principal, premium,
if any, 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 Municipality 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 direct appropriations from the general funds of the Municipality to the
payment of debt service on the Bonds.

Section 8. Sale of Bonds. (a) The Bonds shall be offered for public sale, in one or more series,
as required by law at a price of not less than ninety-nine percent (99%) of par exclusive of original issue
discount, and accrued interest, as a whole or in part, from time to time, as shall be determined by the
Mayor in consultation with the Municipality’s Financial Advisor. The Bonds shall be sold at public sale
by physical delivery of bids or by electronic bidding by means of an Internet bidding service as shall be
determined by the Mayor, in consultation with the Financial Advisor.

(b) The Mayor, in consultation with the Financial Advisor, is further authorized:

(1) to adjust the dated date of the Bonds or any series thereof, to a date other than the
date of issuance;

(2) to designate the series of the Bonds;

3 in order to facilitate the sale of the Bonds in a manner that is in the best interest
of the Municipality and results in the greatest cost savings for the Municipality, to cause to be
sold less than the principal amount authorized herein and to refund all or any portion of any series
or maturities of the Outstanding Bonds;

(4) to adjust the principal and interest payment dates and maturity amounts of the
Bonds or any series thereof, provided (i) the total principal amount of all series of the Bonds does
not exceed the total amount of Bonds authorized herein; and (ii) the final maturity of the Bonds
does not exceed the end of the fiscal year of the final maturity of the Refunded Bonds refunded
by such series;

(5) to adjust or remove the Municipality's optional redemption provisions of the
Bonds, or any emission thereof, provided the redemption premium, if any, shall not exceed two
percent (2%) of the par amount of the Bonds called for redemption;

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

@) to cause all or a portion of the Bonds to be insured by a bond insurance policy
issued by a nationally recognized bond insurance company to achieve the purposes set forth



herein and to enter into an agreement with such bond insurance company with respect to such
bond insurance on terms not inconsistent with the provisions of this resolution.

() The Mayor is authorized to sell the Bonds, or any series thereof, simultaneously with any
other bonds or notes authorized by resolution or resolutions of the Governing Body. The Mayor is further
authorized to sell the Bonds, or any series thereof, as a single issue of bonds with any other bonds with
substantially similar terms authorized by resolution or resolutions of the Governing Body, in one or more
series as he shall deem to be advantageous to the Municipality and in doing so, the 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.

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

and the payment of the purchase price, if such successful bidder’s assignee does not perform any of such
obligations.

(e) The Mayor and the City Recorder, or either of them, are authorized to cause the Bonds to
be authenticated and delivered by the Registration Agent to the successful bidder, or as the successful
bidder directs, and to execute, publish, and deliver all certificates and documents, including an official
statement and closing certificates, as they shall deem necessary in connection with the sale and delivery
of the Bonds. The Mayor is hereby authorized to enter into a contract with Bass, Berry & Sims PLC to
serve as bond counsel in connection with the Bonds in substantially the form attached hereto as Exhibit
D, with such changes as may be approved by the Mayor as evidenced by his execution thereof.

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

Section 9. Disposition of Bond Proceeds. The proceeds of the sale of the Bonds shall be
disbursed as follows:

(a) accrued interest shall be deposited to the appropriate fund of the Municipality to be used
to pay interest on the Bonds on the first interest payment date following delivery of the Bonds;

(b) an amount which, together with investment earnings thereon and legally available funds
of the Municipality, if any, will be sufficient to pay principal of and interest on the Refunded Bonds, shall
be (i) transferred to the Escrow Agent under the Refunding Escrow Agreement, in the form acceptable to
the Mayor and City Recorder, or either of them, to be deposited to the escrow fund established thereunder
to be held and applied as provided therein; or (ii) if the Bonds are issued within the period for distributing



notices of redemption for the Refunded Bonds, then proceeds of Bonds may be deposited with the paying
agent for the Refunded Bonds; and

(c) the remainder of the proceeds of the sale of the Bonds shall be used to pay costs of
issuance of the Bonds and if not needed for such purpose, shall used to pay interest on the Bonds on the
first interest payment date following delivery of the Bonds.

Section 10. Official Statement. The Mayor, the City Administrator, and the City Recorder, or
any of them, working with the Financial Advisor, are hereby authorized and directed to provide for the
preparation and distribution, which may include electronic distribution, of a Preliminary Official
Statemnent describing the Bonds. After bids have been received and the Bonds have been awarded, the
Mayor, the City Administrator, and the City Recorder, 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 Mayor, the City Administrator and the
City Recorder, or any of them, shall arrange for the delivery to the successful bidder on the Bonds of a
reasonable number of copies of the Official Statement within seven business days after the Bonds have
been awarded for delivery, by the successful bidder on the Bonds, to each potential 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 Mayor, the City Administrator and the City Recorder, or any of them, are authorized, on
behalf of the Municipality, 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 Municipality except for the omission in the Preliminary Official Statement of such pricing and
other information.

If the winning bidder or its purchaser or assignee does not intend to offer the Bonds to the public
as evidenced by a certificate executed by the winning bidder and/or its purchaser or assignee, then an
Official Statement is authorized, but not required, as shall be determined by the Mayor, the City
Administrator and the City Recorder, or any of them, in consultation with the Financial Advisor and Bond
Counsel.

Section 11. Refunding Escrow Agreement. With respect to each emission of Bonds, for the
purpose of providing for the payment of the principal of and premium, if any, and interest on the
Refunded Bonds, the Mayor is hereby authorized and directed to execute and the City Recorder to attest
on behalf of the Municipality 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 and as permitted by Tennessee Code Annotated, Section 9-21-914; 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 C is hereby in all respects approved
and the Mayor and the City Recorder are hereby authorized and directed to execute and deliver same on
behalf of the Municipality in substantially the form thereof presented to this meeting, or with such
changes as may be approved by the Mayor and the City Recorder, their execution thereof to constitute
conclusive evidence of their approval of all such changes, including modifications to the Refunding
Escrow Agreement. 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 premium, if any, and interest on the
Refunded Bonds and to exercise such duties as set forth in the Refunding Escrow Agreement.

Section 12. Notice of Redemption and Intention to Issue Refunding Bonds. (a) Prior to the
issuance of the Bonds, or any series thereof, if required, notice of the Municipality’'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 Mayor, the City Administrator and the City
Recorder, or any of them, is hereby authorized and directed to authorize the registration agent of said
Refunded Bonds to give such notice on behalf of the Municipality in accordance with this Section.

(b) The Mayor, the City Administrator and the City Recorder, or any of them, are hereby
authorized and directed to take all steps necessary to redeem the Refunded Bonds at their earliest possible
redemption date, including the giving of and publication of any redemption notice as required by the
resolution authorizing the issuance of the Refunded Bonds or to cause such notice and publication to be
given.

Section 13. Federal Tax Matters Related to the Bonds. (a) The Municipality recognizes that the
purchasers and holders of the Bonds will have accepted them on, and paid therefor a price that reflects,
the understanding that interest thereon is excluded from gross income for purposes of federal income
taxation under laws in force on the date of delivery of the Bonds. Accordingly, the Municipality agrees
that it shall take no action that may render the interest on any of said Bonds subject to federal income
taxation. It is the reasonable expectation of the Governing Body that the proceeds of the Bonds will not
be used in a manner which will cause the Bonds to be “arbitrage bonds” within the meaning of Section
148(a) of the Internal Revenue Code of 1986, as amended (the “Code”), including any lawful regulations
promulgated or proposed thereunder, and to this end the said proceeds of the Bonds and other related
funds established for the purposes herein set out, shall be used and spent expeditiously for the purposes
described herein. The Governing Body further covenants and represents that in the event it shall be
required by Section 148(f) of the Code to pay any investment proceeds of the Bonds to the United States
government, it will make such payments as and when required by said Section and will take such other
actions as shall be necessary or permitted to prevent the interest on the Bonds from becoming subject to
inclusion in the gross income for purposes of federal income taxation. The Mayor and the City Recorder,
or either of them, are authorized and directed to make such certifications in this regard in connection with
the sale of the Bonds as any or all shall deem appropriate, and such certifications shall constitute a
representation and certification of the Municipality.

(b) The appropriate officers of the Municipality are authorized and directed, on behalf of the
Municipality, to execute and deliver all such certificates and documents that may be required of the
Municipality in order to comply with the provisions of this Section related to the issuance of the Bonds
and to administer the Municipality’s Federal Tax Compliance Policies and Procedures with respect to the
Bonds.

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

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



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

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

and if the Municipality shall also pay or cause to be paid all other sums payable hereunder by the
Municipality with respect to such Bonds, or make adequate provision therefor, and by resolution of the
Governing Body instruct any such Escrow 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 Municipality to the holders of such Bonds shall be fully discharged and satisfisd
and shall thereupon cease, terminate and become void.

If the Municipality 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, premium, if any, 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 Municipality 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, premium, if any, 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 Municipality, as received by the
Registration Agent. For the purposes of this Section, Federal Obligations shall mean direct obligations
of, or obligations, the principal of and interest on which are guaranteed by, the United States of America,
or any agency thereof, obligations of any agency or instrumentality of the United States or any other
obligations at the time of the purchase thereof are permitted investments under Tennessee law for the
purposes described in this Section, which bonds or other obligations shall not be subject to redemption
prior to their maturity other than at the option of the registered owner thereof,

Section 15. Continuing Disclosure. The Municipality hereby covenants and agrees that it will
provide annual financial information and event notices if and as required by Rule 15¢2-12 of the
Securities Exchange Commission for the Bonds. The Mayor and the City Recorder, or either of them, are
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 event
notices to be provided and its obligations relating thereto. Failure of the Municipality 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 Municipality to comply




with its undertaking as set forth herein and in said agreement, including the remedies of mandamus and
specific performance.

Section 16. Qualified Tax-Exempt Obligations. The Governing Body hereby authorizes the
Mayor and the City Recorder, or either of them, to designate any series of Bonds as “qualified tax-exempt
obligations™, to the extent they may be so designated or are not “deemed designated”, within the meaning
of and pursuant to Section 265 of the Internal Revenue Code of 1986, as amended.

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

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

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

Adopted and approved this 19" day of February, 2015.

o)

Mayor

ATTEST:

Koo ol

City Recorder




EXHIBIT A

REPORT ON PLAN OF REFUNDING AND APPROVAL OF INDEBTEDNESS PLAN (IF
REQUIRED)

S8TATE OF TENNESSEE
COMPTROILER OF THE TREASURY
OFFICE OF STATE & TOCAL FINANCE
SLITE 100 JAMES K, POLK BUILOIRG
NASHVILLE, TEKNEYSER 871441302
PHONE (f16) 40L-Fu%2  Irax {610) 741-5986

February 11,2015

Honorable Board of Mayor and Aldenmen
Tlonarable Mike Amald, Mayor

City of White FHouse

105 Collcye Street

White House, TN 37188

Dear Mayor Amold and Alderman:

'This letter and report including the pian of refunding (the “Plan") ure 1o be published and placed on the
City’s website prior to the meeting of the Board adopting the refunding bond resolution. The same

letter and report For the Plan is to be provided to each Alderman for review at the Public Meetiog
adopting the refunding hond resolution.

This Tetter acknowledges reccipt on Febtuary 4, 2015, from the City of White House {lhe “City™) of u
tequest o review 4 plan of refinding (the “Plan”) for the issuance of approximately $3,900.000
(ieneral Obligation Refunding Bonds, Scries 2015 (the “Refunding Bonds™),

Pursuant to the provisions of Tennessee Code Annotared Title ¢ Chapter 21, a plan must be submitted
to our Office for review. The laformulion presented in the Plan includes the assertions of (be City and
may nol reflect either curreint market corulitions ar market conditions at the iime of sale,

CITY'S PROPOSED REFUNDING ORJECTIVE

The City’s stated objcctive Is to achieve snnual debt service savings and 1o shorten the cxisting
amortization of the Serics 2008 Bonds in order to retire this portion of the City’s deht associated with a
defined payment streamn (fire impact fiees) by onc vear.

I'LAN OF REFUNDING

The City intends ta issue approximately $3,125,000 of Refunding Bonds by ncgotiation priced at a
premiom of $504,670 which will be used:

e 1o curront refund an estimated $923,000 of the General Obligation Refunding Bonds, Series
2009 (the Series 2009 Bondy™); and

* to advance refund an estirated $2,450,000 of the Series 2008 Bonds.
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Refunding Lewtar (v Lhe Ciry of White House
Febromy 11,2M3$

Collectively, these are the “Refunded Bonds Total refunded principal {3 §3,575,000.

Currently spproprisied funds will be contributed to extinguish a currem principal payment of §1 15,000
in ussociation with the refunding. ,

BALILOON INDEBTEDNESS

The City determined the structure of the Refunding Bonds presented in the refunding plan is balloon
indebledness. The City submitted a separate request for appraval of a plan of balloon indebtedness in
vonjunction with its request fur the review of a refinding plan. Approval of the Director of the Office

of State and Local Finance is reyuired prior to the Cily udopting, the resolution authorizing the issuance
ol bulloon indebtedness.

The City’s plan of balloon indebtedness was approved in a scparate letter dated February 11, 2015,
COMPLEANCE WITH THE CITY’S DERT MAN AGEMENT POLICY

The City provided a copy of its debt management poficy, and within forty-five (45) days of issuunce of
the debt upproved in this letter, is required to submit a Report on Debt Obligatian that indicales that

this debt complies with its debt poliey.  If the City amends its policy, plense submit the amendad
policy to this office.

FINANCIAL FRO¥ESSIONALS

The City has reported Raymond James & Associates LLC as its municipal advisor. Munici pal advisors
haye a fiduciary responsibility to the City. Underwriters have no fiduciary responsibility to the City.
They represent the interests of their firm and are not required to act in the City’s best interest without

regard to their own or other interests. The Plan was prepared by the Cily with the assistance of its
municipal advisor,

MSRB Rule G-17

MSRB Rule G-17 requires undenwriters and municipal advisers o deal fairly with the City in the
conduet of its municipal secaritics or mwunicipal advisary activities. MSRB Notice 2012-25 on the
duties of underwriters to issucrs of nunicipal securities was approved by the Seourities and Exchunye
Commission on May 4, 2012, On August 2, 2013, this interprotive notice to MSRB Rule G-17 on fair
dealing became part of federal securities law and underwriters sre required to comply with its
provisions.

These dutics fal] into threc arcas:
&  slatcmcnts and representations to issuers;

* disclosurcs to issners; und
+ [inancial aspects of underwriting transactions,

Pagz 2



Bulunding Letter to the City of White House
February L1, 2015

To learn more about the ohligations of the City’s underwriter (if applicablc) and municipal advisor,
please read the jnfurmation posted on the MSRB website: www.msrb.org,

REPORT OF THE REVIEW OF A PLAN OF REFUNDING

The enclosed report docs not constitute approval or disapproval for the pruposed plan or a
determination that » refunding is advantapeons or neeessary mor that any of the outstanding
obligations should be called for redemption on the first or any subscquent available redemption
date or remain outstanding until their respective dates of maturity, ‘Lhis loiter and the enclosed
report do not address the compliance with federal tax regulations and are nat to be refied upun
for that purpose. The City should discuss these issues with a bond counsel.

This report is effective for a perind of one hundred and twenty (120) days. If the refinding has not

been completed during this rime, o supplemental plan of refunding naust be submitted 10 this Office. At

thai iime we will issue a report thereon pursuant io the statwtes. In ligu of submitting a supplemental

plan, a statement may be submitted to our Office after the 120-day peviod has elapsed stating that the

information comained in the currens plan of vefunding remains valid  Such staiement must be

submined by either the € hief Executive Officer or the Chief Finameiad Officer of the local government.

We witl acknowledge receipr of such statement and will issue our letter confirming that this refanding
report remains valid for an additionad 120-day periad. However, with regard 1o the répori eurrenily

being issued by this Office, during the initial 120-day period or any subsequent 120-day period no

refunding reports will be issued relating fo the debt obligations indicated herein as heing refunded
uniess the Chief Executive Officer or the Chief Financial Otficer notifies owr Office that the plan of
refunding which has been submitted is no longer valid,

We recognize that the infarmation provided in the plan submitted to our Office is based on preliminary
anulysis and estimutes, and that actual resulls will be determined by mavkes conditions af the time of
sale gf the debe obligutions., However, [ il is determined prior 1o the issuance of these obligations that
the actval resulis will be significamly different Jrom the information provided tn the plan which has
been submitted, and the local government determines to proceed with the issue, vur Office shoutd
subsequemly be wotified by either ihe Chicf Executive Officer or the Chief Financial Officer af the
local govermment regarding these differences, and that the lneal guvernment was aware of the
differences and determiined fo proceed with the issuance of the debr oblivations. Notifleation ta our
Office will he necessary only if there is an increase or decrease of greater thaw fifieen percent (15%)
in any of the following: (1) the principal amount of the debt abligations issued: (2} the costs of
issuance; (3] the cumulative savings or loss with regard to any refunding proposal, We consider this
notificatinn necessary tu insure that this Office and officials of the local government are uware af any
significant changes that oconr with regard to the issuance aof the propased indebtedness.

REPORT ON DEBT ORLIGATION

We arc enclosing State Form CT-0253, Report on Debt Obligation, Pursusnt to T.C.A. § 9-21-151,
this form is lo be completed and filed with the govemning body of the City no {ater than forty-five {43}
days after the issuance of this debt, with a copy (including attachments, il any) filed with the Director
of the Office of Stute and J.ocal Finance by mudl to the address on this leuerhead or by cmail to
statcandlocalfinance, publicdebtform@ecot tn.zov, No public entity may enter into additional debi it it
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Refunding Letter 1o the City of While Loose
Eebruary 11, 2015

has failed to file Lhe Report o Debt Ohligation. A fillable PDF of Form CT-0253 can be finmd
http:ffmm’.umnptmller.lngwfsl.fmmdabiavp,

Sincerely,

M,u:{ [uwvm

Sandra Thompson
Director of the Office of State & 1.0cal Finance

Ce: Mr Jim Arnette, Diroctor of Local Govermment Andit, COT
M. Juson Bames, Finance Director, City of White Honse
Mr. Rick Delaney, Raymond James & Associates
Ms. Karen Neal, Bass Bugy & Sims

Enclosures:  Report of the Director of the Office ol State & Tocal Finance
Report on Debt Obligation
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REPORT OF THE DIRECTOR OF THE OFFICE OF STATE AND LOCAL FINANCE
CONCERNING THE PROPOSED ISSUANCE I
BY CITY OF WRITE HOUSE, TENNESSEE OF ‘
GENERAL DBLIGATION REFUNDING BONDS, SERIES 2(H5

City of White House (the “City™) submitred a plan of refunding (the “Plan™), as required by T.C.A. §
9-21-903 regarding issuance of approxinately $3,125,000 of Refunding Ronds by competiive sule
priced at a premium of $504,670 will be used:

* to current refund an estimatcd $840,000 of the General Oblipation Refunding Bonds, Scrics
2009 (the Series 2009 Ronds™): and

¢ 1o advance refund an estimated $2.430,000 of the Series 2008 Bonds.
Collectively, these are the “Refunded Bonds.” Total refunded principal is $3,290,000.

The Plam was prepared with the assistance of the City’s municipal advisor Raymond Jumes &
Associales, An evaluation of the preparaiion, support, and underlying assumptions of the Plun has not
heen petformed by this Office. This letwr and report provide no ussurances of the rensonableness of
the underlying nssumplions. This report must be presented 1o the governing body prior to the adoption
of a refumding bond resolution. The Refunding RBonds may be issued with a structure different (v that
of the Plan. The City pruvided a copy of its dobt managerment policy.

BALLOON INDEBTEDNERSS

The City determined the structure of the Rolunding Bonds presented in the refunding plan is balloon
indebtedness, The City submitted o separale request for approval of a plan of balloon indebtedness in
conjuaction with its request for the review of a refunding plan. Approval of the Director of the Office

of State and Local Minance is required prior 1o the Chy adopting the resolation authurizing the issuance
of hafloon indebtedness.

The City's plan of balloon iudebtedness was appeoved in a scparate letter dated February 11, 2015.
CITY'S REFUNDING OBJECTIVE

The City’s stated objective is to achicve unmual debt service savings and 1o shorten the existing

amautization of the Series 2008 Bands by onc yeur and to retie Series 2009 Bonds associated with two
defined payment streams (fire impact fees and park salea tax). i

REFUNDING ANALYSIS .
* The results of the refunding are bused on the assumption that the Cily will {ssue $3,125,000
Refunding Bonds by competitive salc priced at a premium of $504,670. See Table 1 in the

attached Exhibit for a Sources and Uscs 1able. See Table 3 for structure of the Refunding
Bonds and Relunded Donds,
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® The estimaled net prosent value savings of the refunding is $346,370 or 10.53% of the refundod
principal amount of $3,220,000.

The suvings are genevated by reducing the nvemge coupon of the Refunded Bonds (rom 4.39%
10 i average conpon of 3.93% for the Refunding Bonds.

* The final maturity of the Refunding Bonds is one year shorter than the final mutrity of the
Serles 2008 Bonds.

* Lstimated cost of issuance of the Refinding Bonds iy $86,121 or $27.56 pet $1,000 of par
amount, Sev Table 2 for individus! costs of i3sumee.

The City has identificd Raymond James & Associates as its municipad advisor, Municipal advisors
have a fiduciury responsibility w yon, the issper, Underwriters hiave no fiduclary responsibility 1o you.
They represent the interests of Lheir firm.

This report of the Office of State and Local Finance does not constitule approval or disapproval by the
Office for the Plan or a determination that & refundiog is advantageous or necessary nor that any of the
rcfunded obligations should be called for redemption on the first or any- subsequent available
redemption date or remain outstanding unfil their respective dates of maturity. This report is based on
information as presented in the Plan by the City. The assurnptions inchuded in the City"s Plan may ot
rellect either current market conditions or market conditions at the time of sale,

Ifall of the Refunded Bonds are not refunded as r part of the Refunding Bonds, and the City wishes to
relund them in a subsequent debt issue, then a new plan will have to be submilled to this Office for

revicw,

AinliThrmpar

Sandra Thotpson
Ditector of the Office of State and Loeal Finanee
Date: February 11, 2015
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Exhibijt

‘T'able 1
City wf White House
Sources und Uses of Funds
General Obligation Refunding Bonds, Series 2015

Sowrcen:

Par Amount of Bondls §  3,125000.00
Reoflering Premium 504.670.45

TotalSources § 362967045

Usex:

Deposit to Curromt Refimding Fund $ 354354908
Undcrwriter's Discount 25,000,460
Cost of Issuance 61,121.37

TetalUses § 3,629570.45

Tuble 2
City of White House
Costa of Issuance of Refiunding Bonds

Price per
AWOSS ot 900 Bond

Underwriter * $ 2500000 $
Bond Counscl (Bass Berry & Sims) 13,500.00
Mumicipal Advisar (Raymond James & Assoc.) 29.500.00
Ruting Agenoy Fes (S&P) 10,500,060
Other Cuosis 7.621.37

8.00
4,32
944
136
2.44

Total Cost of Issuance $ 8612137 %

27.56

* Subject to competiive bid



Tulde 3

Liry of YWhite Hyaae
Generol Obfigation Refunding Bonds, Reries 2005
Refundlog Analysiy
FY

Refunding Bonds Rafunded Bonds DeltService
iR FY Principal Tnierust ‘Lutal Princljml Interesy Total Saviigs
12006 § 12000000 § LI3Tie ¥ HiTHie § 11000000 § D027 3 HT0RW S 13,29%57
2 2017 1 20,000.60 L4500 230,450.00 110.000.00 134,328 ULNB 6 13.878.76
3 2018 115.000.00 106,350,600 221, 25000 100,000,00 131,300,726 3307 245376
4 219 52500000 103,4060.00 S2RAUNLD 315,000.00 128,305.76 ALHR.T6 14.503.76
5 2020 543,1610.00 87,650.00 63265000 4000000 107,510.00 4751000 14,840,00
G 2021 285,000.00 71,300.00 356,300.00 285,000.00 8560250 1060250 14,302.50
7 2022 2%3,000.00 850000 353,900.00 20500000 P ek ) 16026290 W30
8 2023 160,0U0.00 A4,10000 2810300 150,000.00 61.43'{.93 243750 413730
9 2023 210,000.00 41.7m0.60 251, 70000 H{,00000 56375 15568750 39315
10 2028 214,000.00 3330000 Z43.360.00 200,u0t00 44634750 24638750 A0sTA)
1l 202 21000000 24 9000G 234,900.00 Hin,000.00 308750 23708750 218750
12 2m7 210,000.00 1650000 226, 500.00 HAND8.00 2178750 27781350 1281.50
13 2028 120,000.00 6,000.00 126,000.00 200,000.00 1428750 214,287.50 NIWTD
14 v - - 185.000.00 8,7K7.50 193,787.50 193,787.50

$ 0 3I2500000 5 #2739 5 SMETHIG S 39000000 §  LOS79754 434479734 § 39601435

Per 51,000 of
Toterest Swvings  Grows Suvings NIV Sayiags  Custoffasymice  Bond Par Value
£ oI 3 8601435 4 MAITAIS § 8512137 § 27,58
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STA'T'E (3F TENNESSER
COMPPROLLENR OF TITE TREASURY
UL FICE OF STATE AND LOCAL FINANCE

SULTE 1600 JAMFS k. POLK STATY OFFICE BUIELDINA
S DUARERICK SIREET
NASUYILLE, TENNFSSWE 37243-1402
PHONT. (615)d01-3R72
EAX [615) T4L-59R6

February |1, 2015

Henorable Board of Mayor and Aldermen
Honorable Mike Amald, Muyor

City of White Llouse

1U5 College Sireet

White House, TN 37188

Dear Mayor Acrnold and Aldermen:

The City ol Whire Tfouse {the “City™), preseniod a plan of balloon indebtedness (the “Plan™ cn February 4.
2015, 10 issuc a maximum $3,900.000 General Dhligation Relunding Bonds. Series 2013 {the “Bopds™) us
builoon indetiedagss.

Ballvon Tndebtedness
The City submited a plan of balloon indebicdacss for review. The City slated in the plan:

“Hinee issuance of the Bunds is expecied 1o result in significant nee agpregule unoval and ney
present value savings aod the retirement of a portion of (he City's debt eaelier than currently
scheduled, the sale and issuance of the bonds will strengihen the overall fipancial position of
the City. Accondingly, this tansaction and the propused wmottization sehedule wre in the best
inmerests ol the citlzens of the Cige™

Approval
The comptroller of the weasury or the cumploullers designee shall eveluats cach plan of ballocu
indebtedness based on Uie plan's particulor circumstances and shall approve the plun only if 2 deteeminalivg
is made thar the repuyment steucture is in the pubfic's inferesl, Bascd on the review of the Plan in
accordinee with statule, the Plan is approved,
Sincerely,

; :, j ;
;‘"ﬁ“#‘,ﬁél.{ﬂ H nTr R
. B L4
stadry ‘Thumpson

Director of State &£ |.ocal Finanee

Cer Mr. T Aroelte, Divector of Lucal Government Audig, COT
M. Rick Nulaney, Reynand James & Assnciates, b,
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EXHIBIT B

ESTIMATED AMORTIZATION SCHEDULE AND COSTS OF ISSUANCE

ESTIMATED DEBT SERVICE SCHEDULE

Date Principal Coupon Interest Totsl P
ﬂﬁjﬂlﬁﬂls 45,000.00 000N BE,672.92 81,672.92
0B/01/201€ 175,000.00 .000W 15050000 32%,200.00
o6/01/2017 180000860 3.0006 145,150.00 325,150.C0
ﬂmlflma 170,000.00 B.0005 139,750.00 309,750.00
0E;01/2019 550,000.00 3.000% 134,650.00 724,650.00
et i o U iiniir
CE/o1/2021 350,600.00 4.000% 92,550.00 242,550.C0
©6/01/2022 363,020.00 2,000% 78,550.00 438,550.00
06/01/2023 195,000.00 50003 £%,150.00 259,150.00
086, 023 245.000.00 4,000 565,350.C0 301,350.00

it TTET oo : S1EEa 0T
0B/21/2026 245,000.00 5,000% 36,750.00 381,750.60
05/03/2027 25 000,00 & cons 28,800.00 269,5230.00
06/01/2028 245,000.00 %000 1725000 257,250.00

Total 53,900,000.00 s 51,135,223.92 5E,035,222.92

ESTIMATED COSTS OF ISSUANCE

Consisten: with @e terms of the Lisuer's formally adopred Debr Mamsgemenr Policy spd in the interest of full
tanspasency, the following disclosure is mads with respect 1o the sale and fosuamee of e Bonds.

The sarvices, senvice providers and estimiated costs related o the sala sad is:usace of tha Boads are as follows:

E:timated
Servics Brovider/Other il
Munieipal Advisor (the “Finaneial Adviser'): Ravmord Jame: & Associates, Ina. 529,500
Bond Counzel: Basz Barry & Sim= PLC 13.500
Eznmated - Local Counsel: Webb Sanders PLLC 3,000
E:timated - Rating Agency: Standard & Poor's 10,500
POS/0S Publication: Dissemunation: Legal Advertising: I-deal prespectus; TBD contact 2.000
Printing stc.: printerRJ
Vaification Ageznt: Grant Thornton LLP 3,500
Registation, Ezcrow and Payinz Agent: Regions Corporzte Trust 1,300
Other (Estimated): Mizzellanaous 500
Total: 262,200

Underwriter's compensation for the Bonds will ba determined at the dice of the compatiivg public sals based on

acraal bids received  Since we are your Municipal Advizor (“Financizl Advisor™). Rzymond James will pot be a
bidder. It is estimated that such compensation will b2 berweea $7.50/31,000 o 38.0031.000% of the final par

amount of tag Bonds actually issued. We have used the higher mruber in our pro-forma in order to be gogsenatve,

A Stte Form CT-0253 dapicting the actual cosw of issuance and acal undsmarite’s compensation will be prepared and
execusd at closmg and delivery of the Boads, prasented to the Boord at their next wheduled mesting Hollowing e
delivery of the Bonds and filed with tha Temnessee Compmaller of the Treasury's Director of State and ocal Finance in
a dely Sehica a3 required by prevailing Seate Lyw,

0 Escimared 2=d vobjec! to adjwtmasn 2ad revivion based oo Aonal iring wnd Sveices. ste

© Szhect o 2drstmens and revision based oo acrml B recavad
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EXHIBIT C

FORM OF
REFUNDING ESCROW AGREEMENT

This Refunding Escrow Agreement is made and entered into as of the day of "

2015 by and between the City of White House, Tennessee (the “Municipality”), and Regions Bank,
Nashville, Tennessee (the “Agent™).

WITNESSETH:

WHEREAS, the Municipality has previously issued its General Obligation Refunding Bonds,
Series 2008, dated December 18, 2008, maturing June 1, 2015 through June 1, 2018, inclusive, and on
June 1, 2020, June 1, 2023, June 1, 2026 and June 1, 2029 (the “Series 2008 Bonds”) and its outstanding
General Obligation Bonds, Series 2009, dated December 10, 2009, maturing June 1, 2015 through June 1,
2022, inclusive (the “Series 2009 Bonds™ and collectively with the Series 2008 Bonds, the “Outstanding
Bonds™); and

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

WHEREAS, in order to obtain the funds to be applied as herein provided, the Municipality has
authorized and issued its General Obligation Refunding Bonds, Series 2015 (the “Refunding Bonds™);
and

WHEREAS, a portion of the proceeds derived from the sale of the Refunding Bonds, together

with monies deposited by the Municipality, will be deposited in escrow with the Agent hereunder and
applied as herein provided; and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit of a
portion of said Refunding Bond proceeds and other available monies of the Municipality and the
application thereof, and to provide for the payment of the debt service on the Outstanding Bonds, the
parties hereto do hereby enter into this Agreement.

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

DIVISION I
All right, title and interest of the Municipality in and to $ (3 derived from
the proceeds of the sale of the Bonds).
DIVISION II

Any and all other property of every kind and nature from time to time hereafter, by delivery or by
writing of any kind, conveyed, pledged, assigned or transferred in escrow hereunder by the Municipality
or by anyone in its behalf to the Agent, which is hereby authorized to receive the same at any time to be
held in escrow hereunder.
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DIVISION III
All property that is by the express provisions of this Agreement required to be subject to the
pledge hereof and any additional property that may, from time to time hereafter, by delivery or by writing
of any kind, be subject to the pledge hereof, by the Municipality or by anyone in its behalf, and the Agent
is hereby authorized to receive the same at any time to be held in escrow hereunder.
TO HAVE AND TO HOLD, all and singular, the escrowed property, including all additional

property which by the terms hereof has or may become subject to this Agreement, unto the Agent, and its
successors and assigns, forever.

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

“Agent” means Regions Bank, Nashville, Tennessee, its successors and assigns.

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

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

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

“Municipality” means the White House, Tennessee.

“Outstanding Bonds™ has the meaning ascribed to it in the recitals hereto.

“Refunding Bonds™ has the meaning ascribed to it in the recitals hereto.

“Written Request” shall mean a request in writing signed by the Mayor of the Municipality or by
any other officer or official of the Municipality duly authorized by the Municipality 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,

ARTICLEII

ESTABLISHMENT AND ADMINISTRATION OF FUNDS

SECTION 2.01. Creation of Escrow: Deposit of Funds. The Municipality hereby creates and
establishes with the Agent a special and irrevocable escrow composed of the Escrowed Property and
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hereby deposits with the Agent and the Agent hereby acknowledges receipt of $ as described
in Division I hereof. The monies so deposited, together with investment income therefrom, is herein
referred to as the "Escrow Fund" and shall constitute a 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:

(i) the amount of § shall be used to purchase the Government Securities
described on Exhibit B attached hereto; and

(ii) the amount of $ shall be held as cash in a non-interest-bearing
account.

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

SECTION 2.03.  Disposition of Escrow Funds. The Agent shall without further authorization
or direction from the Municipality collect the principal on the Government Securities promptly as the
same shall fall due. From the Escrow Fund, to the extent that monies therein are sufficient for such
purpose, the Agent shall make timely payments to the proper paying agent or agents, or their successors,
for the Outstanding Bonds of monies sufficient for the payment of the principal of and interest on the
Outstanding Bonds as the same shall become 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 Municipality 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 Municipality 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 Securities then held hereunder to the Municipality 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 Securities in excess of the amount necessary to make
the corresponding payment of principal and/or interest on the Outstanding Bonds, shall be held by the
Agent without interest and shall be applied before any other Escrow Fund monies to the payment of the
next ensuing principal and/or interest payment on the Outstanding Bonds. Upon retirement of all the

Outstanding Bonds, the Agent shall pay any excess amounts remaining in the Escrow Fund to the
Municipality.

SECTION 2.05. Reports. The Escrow Agent shall deliver to the City Recorder of the
Municipality 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 City Recorder and the Mayor a report current as of
June 30 of that year, which shall summarize all transactions relating to the Escrow Fund effected during
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the immediately preceding fiscal year of the Municipality 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 Municipality 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 Municipality to be applied to the payment of the
Refunding Bonds or the expenses of issuance thereof,

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

SECTION 2.08. Redemption of the Outstanding Bonds. The Outstanding Bonds shall be
redeemed as stated on Exhibit C-1 and Exhibit C-2 attached hereto. The Agent is directed and authorized

to give notice to the paying agent for the Outstanding Bonds not less than 30 days prior to the stated
redemption date of the Outstanding Bonds directing the paying agent bank to give notice to the holders of
the Outstanding Bonds as and when required by the resolution authorizing the Outstanding Bonds.

ARTICLE III
CONCERNING THE AGENT

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

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

SECTION 3.03. Liability of Agent. The Agent shall be under no obligation to inquire into or be
in any way responsible for the performance or nonperformance by the Municipality or any paying agent
of its obligations, or to protect any of the Municipality's rights under any bond proceedings or any of the
Municipality's other contracts with or franchises or privileges from any state, county, municipal or other
governmental agency or with any person. The Agent shall not be liable for any act done or step taken or
omitted to be taken by it, or for any mistake of fact or law, or anything which it may do or refrain from
doing, except for its own negligence or willful misconduct in the performance or nonperformance of any
obligation imposed upon it hereunder. The Agent shall not be responsible in any manner whatsoever for
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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 Municipality. 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 Securities and the earnings thereon to pay the Outstanding Bonds. So long
as the Agent applies any monies, the Government Securities to pay the Outstanding Bonds as provided
herein, and complies fully with the terms of this Agreement, the Agent shall not be liable for any
deficiencies in the amounts necessary to pay the Outstanding Bonds caused by such calculations. The
Agent shall not be liable or responsible for any loss resulting from any investment made pursuant to this
Agreement and in full compliance with the provisions hereof.

In the event of the Agent's failure to account for any of the Government Securities or monies
received by it, said Government Securities or monies shall be and remain the property of the Municipality
in escrow for the benefit of the holders of the Outstanding Bonds, as herein provided, and if for any
improper reason such Government Securities or monies are applied to purposes not provided for herein or
misappropriated by the Agent, the assets of the Agent shall be impressed with a trust for the amount

thereof until the required application of such funds shall be made or such funds shall be restored to the
Escrow Fund.

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

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

SECTION 3.06. Qualifications of Agent. There shall at all times be an Agent hereunder that
shall be a corporation or banking association organized and doing business under the laws of the United
States or any state, located in the State of Tennessee, authorized under the laws of its incorporation to
exercise the powers herein granted, having a combined capital, surplus, and undivided profits of at least
$75,000,000 and subject to supervision or examination by federal or state authority. If such corporation
or association publishes reports of condition at least annually, pursuant to law or to the requirements of
any supervising or examining authority above referred to, then for the purposes of this paragraph the
combined capital, surplus, and undivided profits of such corporation or association shall be deemed to be
its combined capital, surplus, and undivided profits as set forth in its most recent report of condition as
published. In case at any time the Agent shall cease to be eligible in accordance with the provisions of
this section, the Agent shall resign immediately in the manner and with the effect specified herein.

SECTION 3.07. Payment to Agent. The Municipality agrees to pay the Agent, as reasonable and
proper compensation under this Agreement the sum of § . The Agent shall be entitled to
reimbursement of all advances, counsel fees and expenses, and other costs made or incurred by the Agent
in connection with its services and/or its capacity as Agent or resulting therefrom. In addition, the
Municipality agrees to pay to the Agent all out-of-pocket expenses and costs of the Agent incurred by the
Agent in the performance of its duties hereunder, including all publication, mailing and other expenses
associated with the payment of debt service of the Outstanding Bonds; provided, however, that, to the
extent permitted by applicable law, the Municipality agrees to indemnify the Agent and hold it harmless
against any liability which it may incur while acting in good faith in its capacity as Agent under this
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Agreement, including, but not limited to, any court costs and attorneys' fees, and such

indemnification shall be paid from available funds of the Municipality and shall not give rise to any claim
against the Escrow Fund.

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

SECTION 3.09. Removal of Agent. In case at any time the Agent shall cease to be eligible in
accordance with the provisions of Section 3.06 hereof and shall fail to resign after written request therefor
by the Municipality 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 Municipality may remove
the Agent and appoint a successor by resolution of its governing body or any such holder may, on behalf
of himself and all others similarly situated, petition any court of competent jurisdiction situated in the
Municipality for the removal of the Agent and the appointment of a successor. Such court may thereupon,
after such notice, if any, as it may deem proper, remove the Agent and appoint a successor who shall meet
the qualifications set forth in Section 3.08. Unless incapable of serving, the Agent shall serve as escrow

agent hereunder until its successor shall have been appointed and such successor shall have accepted the
appointment.

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 Municipality 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 Municipality 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 Municipality 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 business of the Agent, shall be the successor of the Agent hereunder
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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,

ARTICLE IV
MISCELLANEOUS

SECTION 4.01. Amendments to this Agreement. This Agreement is made for the benefit of the
Municipality, 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
Municipality; provided, however, that the Municipality and the Agent may, without the consent of, or
notice to, such holders, enter into such agreements supplemental to this Agreement as shall not adversely
affect the rights of such holders and as shall not be inconsistent with the terms and provisions of this
Agreement, for any one or more of the following purposes:

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

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

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

The Agent shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognized bond counsel with respect to compliance with this Section, including the extent, if any, to
which any change, modification, addition or elimination affects the rights of the holder of the Outstanding

Bonds or that any instrument executed hereunder complies with the conditions and provisions of this
Section.

Notwithstanding the foregoing or any other provision of this Agreement, upon Written Request
and upon compliance with the conditions hereinafter stated, the Agent shall have the power to and shall,
in simultaneous transactions, sell, transfer, otherwise dispose of or request the redemption of the
Government Obligations held hereunder and to substitute therefor direct obligations of, or obligations the
principal of and interest on which are fully guaranteed by the United States of America, subject to the
condition that such monies or securities held by the Agent shall be sufficient to pay principal of,
premium, if any, and interest on the Outstanding Bonds. The Municipality 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
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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 Municipality,

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

provision or provisions herein contained or render the same invalid, inoperative or unenforceable to any
extent whatever.

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

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

To the Municipality:

White House, Tennessee

105 College Street

White House, Tennessee 37188
Attn: City Administrator

To the Agent:

Regions Bank

Corporate Trust Department

150 Fourth Avenue North, 9" Floor
Nashville, Tennessee 37219

The Municipality 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.

Signatures on Following Page
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IN WITNESS WHEREOF, the Municipality has caused this Agreement to be signed in its name
by its Mayor and attested by its City Recorder and the official seal of the Municipality to be impressed

hereon, and the Agent has caused this Agreement to be signed in its corporate name by its duly authorized
officer, all as of the day and date first above written.
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EXHIBIT A
City of White House, Tennessee

Debt Service of General Obligation Refunding Bonds, Series 2008, dated December 18, 2008,
maturing to the Maturity Date and redemption date

Payment Date Principal Redeemed Principal Paid Interest Total Debt Service

Paying Agent: Regions Bank
Nashville, Tennessee

Debt Service of General Obligation Refunding Bonds, Series 2009, dated December 10, 2009,

maturing , inclusive, to the maturity and redemption date
Payment Date Principal Redeemed Principal Paid Interest Total Debt Service

Paying Agent: Regions Bank
Nashville, Tennessee
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EXHIBIT B

Government Securities
Certificate of Indebtedness

U.S. State and Local Government Series

Amount Interest Rate Maturity Date Issue Date

Total Cost of Securities: $
Initial Cash Deposit: ~ §
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EXHIBIT C-1
NOTICE OF REDEMPTION
CITY OF WHITE HOUSE, TENNESSEE

NOTICE IS HEREBY GIVEN that the City of White House, Tennessee (the "Municipality"), has
elected to and does exercise its option to call and redeem on June 1, 2018 all the Municipality’s
outstanding bonds (the “Outstanding Bonds™) as follows:

General Obligation Refunding Bonds, Series 2008, dated December 18, 2008,

maturing June 1, through June 1, , inclusive, and on June 1, and
June 1,
Maturity Date Principal Amount Interest Rate Cusip No.

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

The redemption price will become due and payable on June 1, 2018, upon each such Bond herein
called for redemption and such Bond shall not bear interest beyond June 1, 2018.

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

Regions Bank
Regzistration and Paying Agent
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EXHIBIT C-2
NOTICE OF REDEMPTION
CITY OF WHITE HOUSE, TENNESSEE

NOTICE IS HEREBY GIVEN that the City of White House, Tennessee (the "Municipality"), has
elected to and does exercise its option to call and redeem on __, 2015 all the Municipality’s
outstanding bonds (the “Outstanding Bonds™) as follows:

General Obligation Bonds, Series 2009, dated December 10, 2009, maturing June 1,

through June 1, , inclusive
Maturity Date Principal Amount Interest Rate Cusip No.

The owners of the above-described Outstanding Bonds are hereby notified to present the same to
the offices of Regions Bank, Nashville, Tennessee, as follows, where redemption shall be made at the
redemption price of par, plus interest accrued to the redemption date,

The redemption price will become due and payable on __, 2015, upon each such Bond
herein called for redemption and such Bond shall not bear interest beyond _ 52015;

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

Regions Bank
Registration and Paying Agent
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EXHIBIT D

ENGAGEMENT LETTER
(attached)



[Letterhead of Bass, Berry & Sims PLC]

, 2015

City of White House, Tennessee
White House, Tennessee
Attention: Mayor

Re:

Dear Mayor:

Issuance of Not to Exceed $3,900,000 in Aggregate Principal Amount of
General Obligation Refunding Bonds, Series 2015.

The purpose of this engagement letter is to set forth certain matters concerning the services we
will perform as bond counsel to the City of White House, Tennessee (the "Issuer"), in connection with the
issuance of the above-referenced bonds (the "Bonds"). We understand that the Bonds are being issued for
the purposes of providing funds necessary to refund certain outstanding bonds of the Issuer and to pay the
costs incident to the sale and issuance of the Bonds.

SCOPE OF ENGAGEMENT

In this engagement, we expect to perform the following duties:

Q)

(2)

(3)

G
&)

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

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

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

Review legal issues relating to the structure of the Bonds; and

Prepare those sections of the official statement to be disseminated in connection with the
sale of the Bonds involving the description of (i) federal law pertinent to the validity of
the Bonds and the tax law treatment thereon, (ii) the terms of the Bonds and (jii) our
Bond Opinion.

Our Bond Opinion will be addressed to the Issuer and the purchaser of the Bonds and will be
delivered by us on the date the Bonds are exchanged for its purchase price (the "Closing").

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

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

a.

1) Assisting in the preparation or review of an official statement or any other
disclosure document with respect to the Bonds other than as described in (5)
above, or

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

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

i) Do not contain any untrue statement of a material fact or

ii) Do not omit to state a material fact necessary to make the statements

contained therein, in light of the circumstances under which they were
made, not misleading.

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

Preparing blue sky or investment surveys with respect to the Bonds.
Drafting state constitutional or legislative amendments.

Pursuing test cases or other litigation, (such as contested validation proceedings) except
as set forth above.

Making an investigation or expressing any view as to the creditworthiness of the [ssuer or
the Bonds.

Except for defending our Bond Opinion, representing the Issuer in Internal Revenue
Service examinations or inquiries, or Securities and Exchange Commission
investigations.

After Closing, providing continuing advice to the Issuer or any other party concerning
any actions necessary to assure that interest paid on the Bonds will continue to be
excludable from gross income for federal income tax purposes (e.g., our engagement
does not include rebate calculations for the Bonds).

Opining on a continuing disclosure undertaking pertaining to the Bonds or any other debt
of the Issuer or providing advice concerning any actions necessary to assure compliance
with any continuing disclosure undertaking,

Addressing any other matter not specifically set forth above that is not required to render
our Bond Opinion.
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ATTORNEY-CLIENT RELATIONSHIP

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

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

As you are aware, our firm represents many political subdivisions, companies and individuals. It
is possible that during the time that we are representing the Issuer, one or more of our present or future
clients will have transactions with the Issuer. It is also possible that we may be asked to represent, in an
unrelated matter, one or more of the entities involved in the issuance of the Bonds. We do not believe
such representation, if it occurs, will adversely affect our ability to represent you as provided in this letter,
either because such matters will be sufficiently different from the issuance of the Bonds as to make such
representations not adverse to our representation of you, or because the potential for such adversity is
remote or minor and outweighed by the consideration that it is unlikely that advice given to the other
client will be relevant to any aspect of the issuance of the Bonds.

We presently represent Raymond James & Associates, Inc. and Regions Bank in matters
unrelated to our representation of the Issuer as its counsel.

FEES

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement letter;
(iii) the time we anticipate devoting to the financing; and (iv) the responsibilities we will assume in
connection therewith, our fee will be $13,500. Other than reimbursement for any publication costs of the
meeting notice, the fee quoted above will include all out-of-pocket expenses advanced for your benefit.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon receipt of
payment for outstanding fees and client charges. All goods, documents, records, and other work product
and property produced during the performance of this contract are deemed to be Issuer's property. Our
own files, including lawyer work product, pertaining to the transaction will be retained by us for a period
of three (3) years and be subject to inspection by Issuer upon reasonable notice.

OTHER MATTERS
We have not retained any persons to solicit or secure this engagement from the Issuer upon an

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

Any modification or amendment to this Engagement Letter must be in writing, executed by us
and contain the signature of the Issuer. The validity, construction and effect of this Engagement Letter

and any and all extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee.

CONCLUSION

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

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

CITY OF WHITE HOUSE, TENNESSEE: BASS, BERRY & SIMS PLC:
By: ‘t&@m_, By:
Michael Arnold, Mayor Karen S. Neal, Member
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STATE OF TENNESSEE )

COUNTIES OF ROBERTSON AND SUMNER)

I, Kerry Harville, certify that I am the duly qualified and acting City Recorder of the City of
White House, Tennessee, and as such official 1 further certify that attached hereto is a copy of excerpts
from the minutes of a regular meeting of the governing body of the Municipality held on February 19,
2015, that these minutes were promptly and fully recorded and are open to public inspection; that I have
compared said copy with the original minute record of said meeting in my official custody; and that said

copy is a true, correct and complete transcript from said original minute record insofar as said original

record relates to General Obligation Refunding Bonds of said Municipality.

WITNESS my official signature and seal of said Municipality this [l day of Fe b{‘gmg}[,
2015. |
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The Board of Mayor and Aldermen of the City of White House, Tennessee, met in regular session on February 19,
2015, at 7:00 p.m. at the Billy S. Hobbs Municipal Center, White House, Tennessee, with the Honorable Michael

Arnold, Mayor, presiding.

The following Aldermen were present: Alder i B, AdewvanDecker, Alderman Bolson,
oA /Hclermm‘\ Pz k&

The following Aldermen were absent: \|ane

There were also present Gerald O. Herman, City Administrator and Kerry Harville, City Recorder.

After the meeting was duly called to order, the following resolution was introduced by = |5 ;
seconded by D2 lfﬂf and after due deliberation, was adopted by the following vote:

AYE: Aldermon Bibh, Alderman Decker, Alernenn Hutson, Alderman Paltz; k

sl MCL\{DF Arn CJC‘] !

NAY: None



