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LOAN AGREEMENT

This Loan Agreement (the "Loan Agreement"), dated as of September __, 2015 and entered into by
and among THE PUBLIC BUILDING AUTHORITY OF THE CITY OF CLARKSVILLE, TENNESSEEL, a
public, nonprofit corporation organized and existing under the laws of the State of Tennessee (the "Issuer"),
the CITY OF CROSSVILLE, TENNESSEE, a municipal corporation organized and duly existing under the
laws of the State of Tennessee (the "Borrower" or the "City"), and FIRST TENNESSEE BANK NATIONAL
ASSOCIATION, Nashville, Tennessee, a national banking association, as the bondholder (the "Bank")
(collectively, the "Parties"):

WITNESSETH:

Tennessee Code Annotated, as from
upon the terms and provisions set
fined in the Act, including, but
ics, and other governmental
‘iling certain necessary and

WHEREAS, the Issuer is authorized by Chapter 10
time to time amended or supplemented (the "Act™), to, among}_‘thel thiti
forth in the Act, enter into loan agreements with municip; ¢orporations,
not limited to, incorporated municipalities, metro 1" governments, coll
entities, for the purpose of financing the costs of ¢ cting, installing, 01 :

advisable in accordance with the provisi
of the Act for the purpose of financing, a
a combination thereof, any project; and,
any such bonds so issued, to assign and pl¢
rights under, the loan agreements relating to the

ng, improving, equipping, or repairing or
it,of the principal of, and the interest on,
[ or any part of its interest in, and
tojects so financed;

WHEREAS, the: ermi el 1 itial need within the State for a financing

ined that thé public interest will best be served and that the
yusly obtained by the Issuer’s issuance of its revenue bonds in

WHEREAS, the Borrow
of the State of Tennessee;

is a municipal corporation lawfully organized and existing under the laws

WHEREAS, the Borrower is authorized under the Act, its charter, and ifs ordinances and resolutions
to enter into this Loan Agreement for the purposes of financing the costs of projects authorized by the Act;

WHEREAS, the Issuer and the Borrower have determined that the provision of funds by the Issuer
to the Borrower (the "Loan"™), pursuant to the terms of this Loan Agreement, that certain Indenture of Trust,
of even date hereof, between the Issuer and The Bank of New York Mellon Trust Company, N.A., as trustee
(the "Trustee™), and the Bond Purchase Agreement, of even date hereof, between the Issuer and First
Tennessee Bank National Association, Nashville, Tennessee (the "Bank"), as the purchaser of the Bond,
including any amendments and supplements thereto, for the purpose of financing certain public works
projects and paying of the costs incident to the closing and funding of the T.oan and the issuance of the Bond,
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WHEREAS, the City Council (the "Council®), of the City, by an Initial Resolution, adopted by the
Council on August 13, 2015 (the "Initial Resolution"), approved the borrowing of funds and the incurring of
indebtedness in an amount of not to exceed $2,000,000 in the form of a loan from the Issuer to provide
funding to finance certain public works projects, consisting of street and road improvements, including
paving, and park and recreational facilities improvements and upgrades, the acquisition of all property real
and personal appurtenant thereto or connected with such work, to pay all legal, fiscal, administrative,
planning, and engineering costs incident thereto, and, to pay costs incident to the issnance of the Bond and
the loan of the proceeds thereof to the City (collectively, the "Project"), and by its Loan Resolution adopted
by the Council on August 13, 2015 (the "Loan Resolution"), authorized a loan pursuant to a loan agreement
between the City and the Issuer for the aforementioned purposes and the assignment of the City’s obligation
under such loan agreement;

WHEREAS, the Loan will be administered by
"Administrator"), under that certain Program Managemen
between the Issucr and the Administrator; and,

essee Municipal Bond Fund (the

WHEREAS, pursuant to the Issuer Resolui]
Project, the Issuer has agreed to authorize, issue, se
Program Bond, Series 2015 (City of Crossville Loan) (tls
exceeding $2,000,000.

NOW, THEREFORE, for and i
hereinafter contained, the parties hereby agree

the SIFMA Index Rate plus the Purchasing Bank Spread.

iessee Municipal Bond Fund, and its successors or assigns.
"Authorized Officer ¢ Borrower" means any person or persons authorized pursuant to the

Charter, an ordinance, or a resolution of the governing body of the Borrower to perform such act of execute

such documents on behalf of the Borrower.

"Bank" means First Tennessee Bank National Association, Nashville, Tennessee or its successors
and assigns, as the purchaser of the Bond pursuant to the Bond Purchase Agreement,

"Bond" means the Variable Rate Local Government Loan Program Bond, Series 2015 (City of
Crossville Loan), to be dated the date of its issuance, issued in the maximum principal amount of not
exceeding $2,000,000,

"Bond Counsel” means Bone McAllester Norton PLLC, Nashville, Tennessee.




"Bond Purchase Agreement” means that certain Bond Purchase Agreement, dated the date hereof,
between the Issuer, as the issuer of the Bond, and the Bank, as the purchaser of the Bond, describing the
rights and obligations of both parties relating to the private placement of the Bond.

"Borrower" means the City of Crossville, Tennessee, a municipal corporation organized and existing
under the laws of the State of Tennessee.

"Borrower Resolutions” mean collectively, the Initial Resolution and the Loan Resolution of the
Borrower,

ption certificate, including exhibits
tance similar to Exhibit H hereto.

"Borrower's Tax Exemption Certificate" means the tax
thereto, which is entered into by the Borrower, which is in form

"Code" means the Internal Revenue Code of 1986
United States Department of the Treasury promulgated tHer
Bond and as hereafter amended, supplemented, or
revisions shall pertain to or affect the Bond.

“Cost of the Project" means the costs of street
and recreational facilities improvements nd upgrades,

proceeds thereof to the City.

"Default" means a

"Loan" means the l
Issuer Resolution,

thorized by this Loan Agreement, the Borrower Resolutions, and the

"Loan Amount" means the aggregate principal amount of all Drawings from time to time up to the
Loan Commitment Amount.

"Loan Commitment Amount” means the maximum principal amount of not exceeding $2,000,000, or
other amount as may be determined by the Issuer, the Borrower, and the Bank.

"Loan Payment Period” means the period from and including the first calendar day of a month to and
including the last calendar day of such month.

"Loan Repayment Date" means the 10th day of each month, or, if such day is not a Business Day,
the next succeeding Business Day.




"Loan Repayments" means the payment of principal, interest, and fees payable in connection with
the Loan and the Bond pursuant to the terms of this Loan Agreement;

"Maximum Rate" means the lesser of (a) the highest interest rate that may be borne by the Bond
under State law, or (b) 12% per year.

"Ongoing Expenses" means the payments listed in Section 3.07(c) and 3.08(a) through (c) hereof.

prepayment in whole, the amounts
pay the Trustee, not more than 60
redemption pursuant to Article II of
the Indenture, in order to prepay the Loan Repayments and Ohgoing:Expenses due under its Loan in full,

"Optional Prepayment Price” means (a) with respect to
detelmined by the Trustee which the Bouowe: may, in its diSC'

date such amounts due, if any, are paid in full; (ii
{exclusive of past-due Loan Repayments) and ac

date of such payment to the date such pa
of the Inclenture; and, (b) with respect {o

ult hereunder, pay to the Trustee in

h amount shall be equal to: (i) the

accrued interest on the O
calculated from the las
the Qutstanding Loan

applicable law (without giv i y then being made) together with the Ongoing
Expenses fi i 'yment to the date such prepayment is applied for
redemptioy it

EXHIBIT A to this Loan Agi

"Prime Rate" means the fluctuating rate of interest established by the Bank from time to time as its
“Prime Rate,” whether or not such rate shall be otherwise published. The Prime Rate is established by the
Bank as an index or base rate and may or may not at any time be the best or lowest rate charged by the Bank
on any loan, If at any time or from time to time the Prime Rate increases or decreases, then any interest rate
hereunder based on the Prime Rate shall be correspondingly increased or decreased as of the date of the
increase or decrease in the Prime Rate, In the event that the Bank during the term hereof, shall abolish or
abandon the practice of establishing a Prime Rate, or should the same become unascertainable, the Bank
shall designate a comparable reference rate which shall thereafter be deemed to be the Prime Rate for
purposes hereof.

"Project” means the costs of street and road improvements, including paving, and park and
recreational facilities improvements and upgrades, the acquisition of ail property real and personal
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appurtenant thereto or comnected with such work, to pay all legal, fiscal, administrative, planning, and
engineering costs incident thereto, and, to pay costs incident to the issuance of the Bond and the loan of the
proceeds thereof to the City. as authorized by the Borrower Resolutions.

"Purchasing Bank Spread" means the number of basis points to be added to the SIFMA Index Rate
pursuant to the Pricing Matrix.

"Put Option" means the option of the Bank to put the Bond to the Issuer for purchase on each
Scheduled Put Option Date,

oan Amount made to the Borrower
n time to time in accordance with the

"Repayment Exhibit" means the debt service schedule o
and attached hereto as EXHIBIT B, as the same may be amende
provisions of this Loan Agreement and the Indenture,

"Scheduled Put Option Date" means initially th & i f the date of the closing of the
Loan, subject to extension as set forth in Section 3 { i d by the Bank, the seventh

"SIFMA Index Rate” means The Securities | Y inanci g ociation Municipal
Swap Index™ as of the most recent da < ; sther weekly, high-
grade index comprised of seven-day, tax: nd obligations ploduced by Municipal
Maiket Data, Inc or its successor, or a e Securities Industry and Financial
( nger provided by Municipal Market
Data, Inc or its successor, the ”SIFMA Inde : : - reasonably comparable index
selected by the Bank, Wlﬂ e 'y Al ind the Administrator; provided,

fture, dated the date hereof, between the Trustee and

wiYork Mellon Trust Company, N.A., a national banking
association duly’o: 1zed and eXIS ig under aid by vmue of the laws of the Umted Statcs of Amex ica, and
duly authorized a



ARTICLE IT

REPRESENTATIONS AND COYENANTS OF BORROWER

Section 2.01,  Representations of Borrower. The Borrower represents for the benefit of the Issuer,
the Administrator, the Trustee, and the Bank as follows;

(a) Organization and Authorify.

]

(D The Borrower is a municipal corporation du

yicreated and validly existing in good
standing pursuant to the constitution and statutes of the St '

ity and all necessary licenses and
perties, fo carry on its activities, to

(2) The Borrower has fuil legal righ
permits required as of the date hereof to own and
enfer into this Loan Agreement and to ex
undertake and complete the Project, and to ¢

g their execution a'ﬁ; ‘delivery on behalf
nd complete the iject have been duly
‘and held at which quorums were present

of the Borrower and authorizing
and lawful!y adopted at a meetin

emption Certificate have been duly
» f the Borrower; and, assuming that
the Issuer has alt the requisi wer ty to execute and deliver, and has duly authorized,
" i this Loan Agreement and the Borrower’s Tax
, and binding obligations of the Borrower
terms subject to future proceedings under
s7insolvency, or other laws of general application or
affecting the enforcement of creditors’ rights, The information
suer, the Administrator, and the Bank in connection with

inancial statements, including balance sheets, and any other written
: ¢ the Issuer, the Administrator, or the Bank do not and will not contain
any untrue statement of a mig act or omit to state a material fact necessary to make the statements
contained therein or herein notmisleading. There is no fact known to the Borrower which the Borrower has
not disclosed to the Issuer, the Adm;mstlato: and the Bank in writing which materially adversely affects or
is likely to materially adve1sely affect the ﬁnancaal condition of the Borrower, its ability to own and operate
its property in the manner such property is currently operated or its ability to make the payments under this
Loan Agreement when and as the same become due and payable.

{c) Pending Litigation. ‘There is no litigation or legal or governmental action, inquity,
investigation, or proceedings pending, or to the knowledge of the Borrower threatened, against or affecting
the Borrower in any court or before any governmental authority or arbitration board or tribunal that, if
adversely determined, would materially adversely affect the properties, activities, prospects, or condition
(financial or otherwise) of the Borrower, or the ability of the Borrower to make all Loan Repayments and
other payments required hereby and otherwise perform its obligations under this Loan Agreement, that have



not been disclosed in writing to the Bank, the Administrator, and the Issuer in the Borrower’s application for
its Loan or otherwise,

(d) Compliance with Existing Laws and Agreements. The execution and delivery of this Loan
Agreement by the Borrower, the performance by the Borrower of its obligations hereunder, and the
consummation of the transactions provided for in this Loan Agreement and compliance by the Borrower with
the provisions of this Loan Agreement and the undertaking and completion of the Project (i) are within the
municipal powers of the Borrower and have been duly and effectively authorized by all necessary action on
the part of the Borrower and (ii) do not and will not result in any breach of any of the terms, conditions, or
provisions of, or constitute a default under, or result in the creationsor imposition of any lien, charge or
encumbrance upon any property or assets of the Borrower siiant to any existing bond ordinance,
resolution, trust agreement, indenture, mortgage, deed of trusty agreement or other instrument (other
than this Loan Agreement) to which the Borrower is a party of: the Borrower or any of its property
may be bound, nor will such action result in any violation
pursuant to which the Borrower was established or any la

1t or its property, may be bound, which
s, prospects or condition (financial or
oan Repayments or other payments

agreement or other instroment to which
violation would materially adversely aff

1d pe1f61mance by the Borrower of its obl:gatlons
pletion of the Pr Oject and the ﬁnancmg ther eof and

qualification withi,
Borrower as a cong
Exemption Certificate
herein contemplated.

{(g)

(D The Borrower is in compliance with all laws, ordinances, resolutions, governmental
rules and regulations to which it is subject, the failure to comply with which would materiatly
adversely affect the ability of the Borrower to conduct its activities or the condition (financial or
otherwise} of the Borrower,; and,

(2) The Borrower has obtained all licenses, permits, franchises, or other governmental
authorizations necessary to the ownership of its property or to the conduct of its activities, and agrees
to obtain all licenses, permits, franchises, or other governmental authorizations which may be
required in the future, which, if not obtained, would materially adversely affect the ability of the
Borrower to conduct its activities or undertake or complete the Project or the condition (financial or
otherwise) of the Borrower,




Section 2.02.  Particular Covenanis of the Borrower,

(a) Performance of This Loan Agreemeni. The Borrower agrees: (i) to cooperate with the Issuer
in the performance of the respective obligations of such Borrower and the Issuer under this Loan Agreement;
(ii) to establish, levy, and collect without limitation ad valorem taxes sufficient to pay when due the annual
amount payable and sufficient to fulfill the terms and provisions of this Loan Agreement; and, (iii) to deliver
to the Issuer, the Administrator, and the Bank, and any designee of such parties, any report or certificate
required to comply or to evidence compliance with requirements imposed by the Bank.

{b) Inspections. The Borrower shall permit the Issuer, the. Administrator, the Trustee, and the
Bank, and any party designated by any of such parties, to ¢ o, visit and inspect, at any and all
reasonable times, the property, if any, constituting the Project to inspect and make copies of any
accounts, books, and records, including (without limitation) regarding receipts, disbursements,
contracts, investments, and any other matters relating thgn n documents the confidentiality of
which is protected by law or professional codes of ethigs) ar al.standing, and shall supply such
reports and information as the [ssuer, the Administra nk may reasonably require in
connection therewith.

to its finaii
e Trustee, or the']

(c) No Federal Guarantee. The Boirower Seour All fiot secure any of its
i 1g:of Section 149(b)

1 ce) and in such amounts as are
gy and similarly situated, The policies
‘or be materially changed, as the case
may be, except upon 30 calg ce to the Issuer, the Administrator, the Trustee, and

the Bank.

1€ Issuer will supply the same with a cettificate from
f the Project is a reasonable and accurate estimation.

¢ Project constitute a “project” as defined in the Act. The
be operated at all times during the term of the Loan Agreement as a
a “project” as defined in the Act,

Moneys which will vailable from the Loan and other sources will be sufficient to complete
and pay for the Project. The Loan Amount will not exceed the Cost of and incidental costs related to the
acquisition, construction, impr ovement and financing of the Project and the issuance of the Bond by the
Issuer to provide funds to make the Loan. The Project is needed by the Borrower and will not result in an
unnecessary duplication of existing facilities, The Project is consistent with the orderly development and
provisions of services in the area in which the Borrower is located.

(g) Information. The Borrower shall, at the reasonable request of the Administrator or the Bank,
discuss the Borrower’s financial matters with the Administrator or the Bank or its designee and provide the
Administrator or the Bank with access to and copies of any documents (other than documents the
confidentiality of which is protected by law or professional codes of ethics) reasonably requested by the
Administrator or the Bank or its designee.




(h) Maintenance and Use of Project.

(0 The Borrower will maintain the Project in good condition and make all necessary
renewals, replacements, additions, betterments, and improvements thereof and thereto. However, the
Borrower may sell or otherwise dispose of all or any part of the Project for fair market value if such
part has become obsolete or outmoded or for other reasons is not needed by the Borrower, so long as
(i) the Botrower shall deliver to the Issuer, the Trustee, the Administrator, and the Bank a Favorable
Opinion of Bond Counsel with respect to such sale or other disposition, and (ii) the proceeds of such
sale or other disposition are used by the Borrower to purchase replacements or substitutions for the
Project sold or disposed of, which replacements or substitutionsishall become a part of the Project, or
to prepay the Loan. The Borrower represents that it does notpresently intend fo sell the Project.

2) The Borrower will not use the Proje: ot permit the Project or any portion

thereof to be used for other than a public purpose,

€] Maintenance of Security, If Any; Rec

Agreement and thereafter from time "¢
registered, and recorded.in such manner

xempt therefrom, the Borrower shall pay or cause
ording fees incident to such filing, registration, and
he preparation, execution, and acknowledgment of
‘—-ali federal or State fees and othe: similar fees

s the Trustee and any of its officers, employees or agents as its true
ith power to execute and file any further instruments or other
f the Borrower required to fully perfect and protect the lien and
Trustee’s requestto execute such instruments within five days from the date of written
request.

The Trustee shall deliver to the Borrower, the Issuer, and the Bank within five business days of the
execution thereof of a copy of any instrument signed by the Trustee pursuant to this paragraph (i),

) Agreements Requested by the Bank. The Borrower agrees to provide a copy of its annual
budget to the Administrator and the Bank within ten (10) days after such budget has been approved by the
Comptroller of the State of Tennessee. The Borrower further agrees to provide a copy of any notices
received by the Borrower from any rating agency which maintains a rating on the debt of the Borrower
which announces a change in such rating as soon as such notice is received.




(k) Delivery of Information. The Borrower will deliver to the Administrator and the
Bank as soon as available and in any event within 270 days after the end of each fiscal year, an audited
statement of its financial position as of the end of such fiscal year and the related statements of revenues and
expenses for such fiscal year, reported on by the independent auditor engaged by the Borrower on the date of
this Loan Agreement or other independent certified public accountants acceptable to the Administrator and
the Bank and which shall include the Division of Local Government Audit, or any successor thereto, which
acceptance will not be unreasonably withheld, whose report shall state that such financial statements present
fairly the financial position as of the end of such fiscal year and the results of operations and changes in
financial position for such fiscal year.

ywer shall keep or cause to be kept
ies will be made in accordance with
ept for changes concurred in by the

f)] Keeping of Records and Books of Account. The B
proper records and books of account, in which correct and com
generally accepted accounting principles, consistently appli
Borrower’s auditors) reflecting all of its financial transacti

(m)  Compliance with Laws, FEfc. They * ith the requirements of all
applicable laws, the terms of all grants, rules, 1
affect its business,
properties, earnings, prospects or credit, unless the s good faith and by

appropriate proceedings which shall operate to stay the en

(n) Indemnity. To the exte Borrower will pay, and will protect,
indemnify, and save the Issuer, each membe ployee, and agent of the Issuer, and
each other person, if any, wi irect or cause the direction of the
management and policies Ssuer, har X t, any"and all liabilities, losses, damages,
costs, and expenses (in 2 ‘neys’, fee: lims and Judgments of whatsoevei kmd

and nature (including t
y case, whether or not by way of the Borrower, its
i.the agents, contractors, employees, licensees, or

“ii this Loan Agreement or any document delivered
ewith or therewith,

Administrator, the
any, who contnois th ¢ Bank, or the Trustee, or any of its directors, officers, agents, or
employees within the m ' Securities Exchange Act of 1934, as amended, harmless from and
against any and all liabili " damages, costs, and expenses (including reasonable attomeys fees,
costs, and expenses), suits, claims and judgments of whatsoever nature directly or indirectly arising or
resulting from, or in connection with the administration or acceptance of the trusts established under the
Indenture, or the breach or violation by the Borrower of any agreement, covenant, representation, or warranty
of the Botrower set forth in this Loan Agreement or any document delivered pursuant hereto or thereto or in
connection herewith or therewith. An indemnified person shall promptly notify the Borrower in writing of
any claim or action brought against it, in respect of which indemnity may be sought against the Borrower,
setting forth, to the extent reasonably practicable under the circumstances, the particulars of such claim or
action, and the Borrower will promptly assume the defense thereof, including the employment of competent
counsel satisfactory to such indemnified person and the payment of all expenses.

An indemnified person may employ separate counsel with respect to any such claim or action and

participate in the defense thereof, but, except as provided herein, the fees and expenses of such separate
counsel shall not be payable by the Borrower unless such employment has been specifically authorized by
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the Borrower or unless such employment was occasioned by conflicts of interest between and among
indemnified persons and/or the Borrower, If the Borrower shall fail to assume the defense of any action as
required hereunder, or, within a reasonable time after commencement of such action to retain counsel
satisfactory to the indemnified person, the fees and expenses of counsel to such indemnified person
hereunder shall be paid by the Borrower.

All amounts payable to or with respect to the Issuer under this Section shall be deemed to be fees and
expenses of the Issuer for purposes of the provisions hereof and of the Indenture dealing with the assignment
of the Issuer’s rights hereunder.

1 full and termination of this Loan
assigns.

The provisions of this subparagraph shall survive the pa
Agreement and shall inure to the benefit of the Trustee's successg

(o) Further Assurance, The Borrower shall e
Administrator, and the Bank all such documents and instfin h other acts and things as may
be necessary or required by the Trustee, the Issuer, ministrator ank to exercise and enforce
‘ d rerecord and refile all
such documents and instruments, at such time or tii 1, place or places, alt as
may be necessary or required by the Trustee, the Isst Bank to validate,
preserve, and profect the position of the Issuer, the Adminis( 2 “Bank under this Loan
Agreement.

) Information Reports. The T ovide the Administrator on behalf of the
Issuer with all material infor 51l
149{e) of the Code, if any, 1
income of the holders tl} i

(q) Tax ExemptSta Sond. and the Borrower understand that it is the intention
hereof that the mtelest on th 1cluded within the gross income of the owner thereof for federal
mcome tax p ! : sreofy: T rees that it will take all action within its control

reof for fe euﬂ income tax purposes and shall refrain ﬁom taking
ning so mcluded ln particular, the Bouowex shall after 1equest

in such places whatever do as may be required by law, the Trustee, or the Administrator to be
recorded or filed in order to pratect fully the security of the holders of the Bond, and, if applicable, the tax-
exempt status of such Bond, mciudmg, but not limited to, the filing of all reports as may be required from
time to time pursuant to the Code.

The Borrower further covenants that it will not take any action or fail to take any action with respect
to the investment of the proceeds of the Bond, with respect to the payments derived from the Bond, or with
respect to the purchase of other obligations, which action or failure to act may cause the Bond to be an
"arbitrage bond" within the meaning of such term as used in Section 148 of the Code.

The Borrower will file, or cause to be filed, a Form 8038-G (or successor form) with respect to the

Loan in a timely manner. The Borrower has on the date hereof executed a Borrower’s Tax Exemption
Certificate and hereby agrees to observe all covenants contained therein.
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{r) Maintenance of Existence, Merger, Consolidation, Efc. The Borrower will maintain its
corporate existence, and status as a municipal corporation, as defined in the Act, except that it may dissolve
or otherwise dispose of all or substantially all of its assets and may consolidate with or merge into another
corporation or permit one or more corporations to consolidate with or merge into it if (i) the survivihg,
resulting, or transferee corporation is a municipal corporation, as defined in the Act, and, if other than the
Botrower, assumes in writing all of the obligations of the Borrower hereunder; and (ii) such action does not
result in any default in the performance or observance of any of the terms, covenants or agreements of the
Borrower under this Loan Agreement. In addition, the Borrower will obtain (y) an opinion of Borrower’s
counsel that the merger or consolidation complies with this paragraph (r), and (z) a Favorable Opinion of
Bond Counsel delivered to the Issuer, the Administrator, the Trustee, and the Bank with respect to the merger
or consolidation,

(s) Taxes and Expenses. In addition to the pay)
Loan Agreement, the Borrower will, upon demand by the Is
pay all claims, reasonable costs and expenses whatsog
Administrator may incur incident to the p;epatatl
including, but not limited fo:

gations otherwise provided for in this

(1) the reasonable fees and disb
Administrator, the Bank, and the Trustee;

(2)  the origination ai
expenses of the Trustee (including t
Trustee), the Bank, the Issuer, and tt

lating to the pledge and assignment of
is Loan Agreement pursuant to the Indenture and
cluding reasonable attorneys’ fees, relating to any

the Issuer’s right,
(with the exceptlons'

{t) Use of Proceé Except to the extent that the Borrower shall deliver to the Issuer, the
Trustee, the Administrator, and the Bank a Favorable Opinion of Bond Counsel with respect to the failure of
the Borrower to comply with any of the agreements on its part contained in the following paragraphs, the
Borrower represents and agrees as follows with respect to the use of the Loan Amount; provided, however,
that if the Borrower shall deliver to the Issuer, the Trustee, the Administrator, and the Bank a Favorable
Opinion of Bond Counsel with respect to compliance with a requirement other than, different from or in
addition to those set forth below, then the Borrower shall comply with such other, different or additional
requirement;

)] The Borrower will apply the Loan Amount from the Issuer solely for the financing

of the Project as set forth in EXHIBIT A hereto. The Project shall be used in or in connection with
the governmental purposes of the Borrower.
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{2) None of the Loan Amount is being or will be used to refund or refinance any debt
instruments; provided that, under the circumstances described in the Tax Exemption Certificate and
the Botrower’s Tax Exemption Certificate, such proceeds may be used to reimburse the Borrower for
expenditures paid prior to Closing.

€} The Borrower covenants that neither it nor any related person as contemplated by
United States Treasury Regulation Section 1,148-1(b} shall, pursuant to an arrangement, formal or
informal, purchase any bonds of the Issuer in an amount related to the Loan Amount delivered in
connection with the transaction contemplated hereby.

(4) The Borrower will not use any proceeds ¥ Drawing in any manner that would
cause the Bond to be an "arbitrage bond” within the e of Section 148 of the Code and will
take such actions as are necessary and within its p ¢ that the interest on the Bond will

not be subject to inclusion in the gross income of - théreof for federal income tax purposes

mount pius investment
hoie or in part, in any

“five percent of the

(5) (a) No more {
i directly or indirectly, 1

five percent of the principal of or the
jrectly or indirectly (i) secured by any

fiom payments (whethet or not by
ed money, used or to be used in any
¢ or local governmental unit.

(6) The Borrower will not permit any direct or indirect guarantees of the Loan if any
Person obligated on such guarantee is an “insider” as defined in Section 101 of the United States
Bankruptey Code,

{N The Borrower will apply the Loan Amount solely for the financing of or to
reimburse itself for the Costs of the Project as set forth in EXHIBIT A hereto. The Borrower shall,
as quickly as reasonably possible, and with due diligence, spend the Loan Amount for the cost of
acquiring, constructing, improving, or financing such Project.

(u) Borrower’s Acceptance of the Indenture, The Borrower hereby acknowledges, approves and

accepts the rights, duties and obligations imposed on the Borrower (including any rights, duties or
obligations of the Issuer that may be imposed on the Borrower) pursuant to the Indenture and covenants that
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the Borrower will faithfully perform at all times any and all covenants, undertakings, stipulations and
provisions applicable to the Borrower contained in the Indenture, in the Bond authenticated and delivered
thereunder and in all proceedings of the Issuer pertaining thereto, or required of the Borrower to be observed
or performed, whether express or implied.

(v) Covenant with the Bank. The Issuer and the Borrower agree that this Loan Agreement is
executed in part to induce the purchase by the Bank of the Bond. Accordingly, all covenants and agreements
ot the part of the Issuer and the Borrower set forth in this Loan Agreement are hereby declared to be for the
benefit of the Bank; provided, however, that such covenants and agreements shall create no rights in any
parties other than the Issuer, the Borrower, the Trustee and the Bank

ARTICLE 11T

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS

Section 3.01.  The Loan. In order to pr funds for the purp
Project and to pay the costs of issuance in connectj th the Bond and the’
the Borrower, the Bank, upon the closing of the Loan; Wil
which shall be deposited from time to time in a Project:] Bl suantgithe provisions of the
Indenture, in amounts corresponding to

of financing the costs of the
.0f the proceeds thereof to

dlsbmsmg amounts on deposit in the P;oject:* rund 10 this y “ipon receipt of a requisition substantially
in the form of EXHIBIT E hereto and meeting:fhe r q : tions 3.04 and 3.06 hereof; provided,
however, no disbursemer j i i
Indenture or a Default or

nor the Ba
Cost of the

The Bank, at it
Agreement and the Ind

: ditional term of seven (7) years or (ii) exercise its Put Option on such
Scheduled Put Option Date d, however, unless on or before one hundred eighty (180) days prior to
the Scheduled Put Option Da ‘Bank shall have notified the Issuer, the Borrower, the Administrator, and
the Trustee, in writing, that it intends to exercise its Put Option, then the Bank shall be obligated to extend
the Scheduled Put Option Date for an additional seven (7) year term from the then stated Scheduled Put
Option Date.

If the Bank elects (or is deemed to have elected) to extend the Scheduled Put Option Date, its
obligation to do so shall nevertheless be conditioned on the following:

{a) That no Event of Default hereunder or under the Indenture exists on the Scheduled Put
Option Date; and,

(b) That a Favorable Opinion of Bond Counsel having been delivered to the Bank on the
Scheduled Put Option Date).
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The Council of the City understands and is aware it may be required to either pay in full or
refund the outstanding debt cvidenced by the Loan Agreement in the event the Bank exercises it Put
Option on the Scheduled Put Option Date, The Council has by its Loan Resolution found that it is
aware of the risks and benefits associated with the debt evidenced by the Loan Agreement and the Put
Option and that the repayment structure of the debt evidenced by the Loan Agreement (including the
Put Option) is in the public interest of the City.

The Council hereby agrees that it is willing to pay additional issuance costs associated with the
refunding of the Loan and related Bond in the event the Put Option is exercised by the Bank, In the
event that the Put Option is exercised by the Bank, and the C nable to pay the Loan amount in
full on such date and no subsequent holder can be determil he Council commits to refund the
Loan in the following manner:

(x) the Council shall submit a plan of .fefundi i omptroller or Comptroller's
designee;

y) the final maturity of the refundin
maturity of the original Loan Agreen

obligation will be substantially similar
e original Loan Agreement.

(z)

Counsel addressed to the Issuer, the Administrator, the
hich is attached hereto as EXHIBIT D;

(d)
which is attached heret

(e) Evidence of appioval attached hereto as EXHIBIT G from the Director of State and Local
Finance;

H An opinion or opinions addressed to, and in form and substance acceptable to, the Issuer, the
Administrator, the Bank, and the Trustee, of Bond Counsel, to the effect that such financing with Loan
proceeds is permitted under the Act, the Indenture and the resolution authorizing this Loan Agreement and
will not cause the interest on the Bond to be included in gross income of the holders thereof for federal
income tax purposes or adversely affect the validity, due authorization for or legality of the Bond;

(g) An executed Borrower’s Tax Exemption Certificate, a copy of which is attached hereto as
EXHIBIT H; and,

{h) Such other certificates, documents, and information as the Issuer, the Administrator, the
Bank, the Trustee, and Bond Counsel may require.
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All opinions and certificates shall be dated the date of the Closing,

Section 3.05.  Evidence of Loan. The Borrower’s obligation to repay the Loan Amount together
with interest thereon, and other payments required under this Loan Agreement, shall be evidenced by this
Loan Agreement,

Section 3.06.  Disbursement of Funds from Project Fund. The amount credited to the Project
Fund shall be disbursed to the Borrower, from time to time, upon submission to the Trustee of requisitions by
an Authorized Officer of the Borrower substantially in the foumn attached hereto as EXHIBIT E
demonstrating that Costs of the Project have been paid by the wver or are due and payable by the
Borrower {each a "Drawing"). The Borrower shall also pro h other certificates, documents, and
information related to the Project or the Loan as the Bank, t rator, or the Issuer may require.

the Bank in writing stating that such Project ha
requested from the Project Fund. Upon such notific
Fund and no further Drawings will be honored.

such amounts on such ¢
SIFMA Rate on the O

f the revised Adjusted SIFMA Rate
(which the Trustee shall calculp ( T : ax or by electronic means. A copy of such notice

ter jast-due Loan Repayment (other than Additional
¢ interest portion of the Loan Repayments shall
1ber 10 2015, and theleaf’sel on the 10th day of

Payments)
be due ong

epaynié‘nt‘s is accelerated pursuant to Section 5.03 hercof, or (iii) the
ance with Article IX of the Indenture,

whole, (ii) thekdl i
Indenture has bee

(b) The Adjusted SIEMA Rate for each Loan Payment Period shall be calculated by the Trustee
based on the average SIFMA Index Rate for the preceding calendar month, with such SIFMA Index Rate
being supplied by the Bank to the Trustee by the close of business on Thursday of each week, with a copy to
the Administrator.

(c) In addition to the principal and interest payments specified in (a) above, the Borrower shall
pay one-twelfth (or one divided by the number of months in the payment period, in the case of fees
calculated on the basis of a period other than annual or one divided by such number of months as shall be
reasonably necessary to collect each of such fees by the due date thereof) of the following fees relating to the
Bond and the Loan on the Outstanding Loan Amount:

(1) the annual, semiannual, quarterly, monthly, or other regularly scheduled fees of the
Administrator owed to it under the Program Management Contract;
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(ii) the annual, semiannual, quarterly, monthly, or other regularly scheduled fees of the
Trustee owed to it under the Indenture; and,

(iii)  such other reasonable fees and expenses in connection with the Bond including any
expense related to this Loan Agreement as the Administrator or the Trustee may determine.

(d) If the Loan is not made on the first day of a Loan Payment Period, the Loan Repayments for
the first Loan Payment Period shall be calculated by taking into account only amounts to accrue under (b)
above for the remainder of such Loan Payment Period.

Notwithstanding the foregoing, if (i) an acceleration ¢
pursuant fo Section 5.03 hereof following the occurrence o
assigned and becomes payable exclusively to the Bank, acc
Default Rate.

Outstanding Loan Amount is declared
fault, or (ii) this Loan Agreement is

[rw)

Section 3,08.  Additional Payments.
Borrower agrees to promptly pay to the Trustee uponid
Additional Payments (except that the payee of any su
require payment at Closing):

Trustee the following
ting of the Loan may

(a) all fees and expenses
not included in its regular annual fe:

ments of counsel utilized by the Issuer, the
tee in connection with the Loan and the Loan

GIng attorney’s fees, 1elatmg to any amendments waivers, consents or
0 ement proceedings pursuant to the provisions hereof; and,

collection or ¢
(c) all of the following:

(1 amounts owed by the Issuer under the Indenture with respect to any
indemnification obligations to the Trustee or to any other entity under the Indenture; and,

(2) any other reasonable fees or expenses of the Issuer or the Trustee.
If any principal on the Loan is outstanding during a portion of a month, the interest on the
Loan will be calculated on the actual days such principal was outstanding and (i) the interest on the

Loan shall be prorated on the rates on the Bond for the actual days outstanding and (ii) amounts due
hereunder with respect to Ongoing Expenses and earnings on funds held under the Indenture will be
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determined on the assumption that such Ongoing Expenses and earnings accrue at a constant rate
throughout the month.

The Additional Payments enumerated in (a), (b), and (c) above may be paid with Loan proceeds.
‘The Borrower agrees to pay interest at the Default Rate on any Additional Payments enumerated in
(a) and (b) above not received by the Issuer or the Trustee within 10 Business Days of demand therefor.

The Borrower’s obligation to make the payments required by this Section shall survive payment or
prepayment of the Loan and termination of this Loan Agreement.

ons of Sections 3.0, 3.07, and 3.08,
tent required by law to be consuieled
1.oan Amount.

Section 3.09.  Interest Limit. Notwithstanding the p
the interest costs of the Loan, together with all applicable fees to:
shall not exceed the maximum rate permitted by law on the Qui;

With respect to the application of the foregois
being issued to provide low cost financing to the B
provide funds to pay principal and interest on thes
issuing, carrying, and securing the Bond, To the exi¢i
other interest rate limitation law or statute, the parties
the Loan Repayments as including paymg with lespect“‘
for purposes of such usury or interest rate limitation law or
respect to interest to be paid by the Issuet
with respect to fees, costs, and expenses of
the benefit of the Borrower. The Borrower herg

wterest shall include Einly payments with
. payments shall be treated as payments

I} be conclusive and binding on the
hereunder, or any defect therein, shall not (i) affect
ns of the Borrower hereunder, or (ii) impose any

y'Loan Repayments. The obligation of the Borrower
iy other amounts required by this Article 11T and other Sections

make all payments of Loan Repayments when due and shall not
g final resolution of such dispute, nor shall the Borrower assert any
dinst its obligation to make such payments required under this Loan

right of setoff or counterc
Agreement,

The Borrower’s obligation to pay rebate liability, if any, shall survive payment of the Loan and
termination of this Loan Agreement, The Issuer and the Borrower agree that the Borrower shall bear all risk
of damage or destruction in whole or in part to the Project or any part thereof, including without limitation
any loss, complete or partial, or interruption in the use, occupancy or operation of the Project, or any manner
or thing which for any reason interferes with, prevents or renders burdensome the use or occupancy of the
Project or the compliance by the Borrower with any of the terms of this Loan Agreement. Notwithstanding
the foregoing, this Section 3.10 shall not limit the rights of the Borrower to recover amounts owing to it,
except as specifically set forth herein.

Section 3.11.  Application of Loan Repayments, Loan Repayments shall be applied as follows:
(i) first, to pay the interest portion of Loan Repayments, (ii) second, to pay Ongoing Expenses, (iii) third, to
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pay Additional Payments due under Section 3.08, and (iv) fourth, to pay the principal portion of the Loan
Repayments,

Section 3.12.  Loan Agreement to Survive Indenture and Bond. The Borrower acknowledges that
its obligations hereunder shall survive the discharge of the Indenture and payment of the principal of and
interest on the Bond, if and to the extent that amounts are due and owing hereunder as of the date of such
discharge and payment.

Section 3.13.  Optional Prepayment. (a) At the option of the Borrower and after giving at least 90
calendar days written notice of its intent fo pay the Optional Prepayment Price, signed by an Authorized
Officer of the Borrower, by certified or registered mail to the Issy ¢ Administrator, and the Trustee, the
Borrower may prepay, but only after the end of such 90 calenda fotice period, the Loan Repayments in
whole, or in part (but only in an amount which will result in 100,000 principal amount of the Bond

of the Indenture, the then
pensation, and expenses of

ayment, the pr umpal émounts so prepaid
t*¢orth on EXHIBIT B hereto beginning with
the last scheduled p:mmpal payment on sq
approve the amendment of such EXHIBIT B,

is the reasonable expectation of the Borrower that the proceeds of the
¥ ch will cause the Bond to be an "arbitrage bond"” within the meaning
of Section 148 of the Code, end the proceeds of the Bond and other related funds established for
the purposes herein set out shallibe used and spent expeditiously for the purposes described herein. The
Borrower 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 Bond to the United States Government, it will make such payments as
and when required by said Section 148(f) and will take such other actions as shall be necessary or permitted
to prevent the interest on the Bond from becoming taxable. The Mayor and the City Clerk, or either of them
of the Borrower, are authorized and directed to make such certifications in this regard in connection with the
sale of the Bond as either or both shall deem appropriate, and such certifications shall constitute a
representation and certification of the Borrower.

Section 3.15.  Security for Loan. The Borrower hereby covenants and agtees that there shall be
levied and collected in the same manner as other ad valorem taxes of the Borrower on all taxable property
within the corporate limits of the Borrower without limitation as to time, rate, or amount, to the extent
necessary in the event funds of the Borrower legally available to pay the indebtedness evidenced by this
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Loan Agreement are insufficient, a tax sufficient to pay when due the amounts payable under this Loan
Agreement, as and when they become due, and to pay any expenses of maintaining and operating the Project
required to be paid by the Borrower under the terms and provisions of this Loan Agreement. For the prompt
payment of the Borrower's obligations under this Loan Agreement, both principal and interest, as the same
shall become due, the full faith and credit of the Borrower are irrevocably pledged.

ARTICLE 1V

ASSIGNMENT

feement and the obligations of the
d in whole or in part to one or more
ithout the necessity of obtaining the
at this Loan Agreement and the
f certain of the Issuer’s rights
the Trustee, as security for

Section 4.01.  Assignment by Issuer. ({a) This Loa
Borrower to make payments hereunder may be assigned and l'ea'
assignees or subassignees at any time subsequent to their
consent of the Borrower. The Borrower expressly ackﬁ‘_ﬁvfedge
obligations of the Borrower to make payments hereund

quued by Atticle I1I directly to the Bank
‘ower and the Issuer or the Trustee or any

other person; p10v1ded however that any st
the respective parties shall be made by the Bor

- to pay any payment obligation required to be paid hereunder when
d of five Business Days;

(b) failure by the Boitower to observe and perform any covenant, condition or agreement on its
part to be observed or pelfmmed under this Loan Agreement, other than as referred to in paragraph (a) or (¢)
through (i) of this Section, which failure shall continue for a period of 30 calendar days after written notice,
specifying such failure and requesting that it be remedied, is given to the Borrower by the Trustee or the
Bank, unless the Trustee and the Bank shall agree in writing to an extension of such time prior to its
expiration; provided, however, that if the failure stated in such notice is correctable but cannot be corrected
within the applicable period the Trustee and the Bank may not unreasonably withhold their consent to an
extension of such time up to 30 calendar days from the delivery of the written notice referred to above if
corrective action is instituted by the Borrower in the applicable period and diligently pursued until the Loan
Default is corrected;
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() any representation made by or on behalf of the Borrower contained in this Loan Agreement,
or in any instrument furnished in compliance with or with reference to this Loan Agreement or the Loan, is
false or misleading in any material respect on the date on which such representation is made;

(d) a petition is filed by or against the Borrower under any federal or state bankruptcy or
insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter enacted, unless
in the case of any such petition filed against the Borrower such petition shall be dismissed within 30 calendar
days after such filing and such dismissal shall be final and not subject to appeal; or the Borrower shall
become insolvent or bankrupt or make an assignment for the benefit of its creditors; or a custodian
(including, without limitation, a receiver, liquidator or trustee) of the Borrower or any of its property shall be
appointed by court order or take possession of the Borrower or its piopeity if such order remains in effect or
such possession continues for more than 30 calendar days;

{e) the Borrower shall generally fail to pay its d ichdebts become due;

(H) default under any agreement to wh T " is adparty evidencing, securing or
otherwise respecting any indebtedness outstandin e if, as a result thereof,
such indebtedness may be declared immediately du ay be exercised with
respect thereto, and if the Borrower’s ability fo meet 1
thereby;

{g) any material provision of
valid and binding on the Borrower, or shall*b
of any thereof shall be contested by the Bou
Issuer), or if the Borrower g :

(h)  final jut
against the Borrower and at
shall have been d:schat ged
therefirom o

event referred to i Seoti . Yior. (e) hercof and of the occurrence of any other event or condition that
constitutes a Default or, fanlt at such time as any Authorized Officer of the Borrower becomes
aware of the existence thefcd

Section 5.03. tes on Defauit. Whenever a Loan Default referred to in Section 5.01 shall
have happened and be continuing, the Trustee, as assignee of the Issuer, shall, with the consent of the Bank
and subject to the provisions of the Indenture, have the right to take any action permitted or required pursuant
to the Indenture and to take one or more of the following remedial steps:

(a) declare all Loan Repayments and all other amounts due hereunder to be immediately due
and payable, and upon notice to the Borrower the same shall become immediately due and payable by the
Borrower without further notice or demand; and,

(b) take whatever other action at law or in equity may appear necessary or desirable to collect
the amounts then due and thereafter to become due hereunder or to enforce the performance and observance
of any obligation, agreement or covenant of the Borrower hereunder.
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In addition, if a Loan Default referred to in Section 5.01(d) or (e) shall have occurred the Trustee
shall, with the consent of the Bank, declare afl Loan Repayments and all other amounts due hereunder to be
immediately due and payable, and upon notice to the Borrower the same shall become due and payable
without further notice or demand.

Section 5.04.  Attorney’s Fees and Other Expenses. The Borrower shall on demand pay to the
Issuer, the Administrator, the Bank, or the Trustee the reasonable fees, costs, and expenses of attorneys and
other reasonable costs and expenses including, without limitation, the reasonably allocated costs of in-house
counsel and legal staff incurred by any of them in collection of Loan Repayments or any other sum due
hereunder or in the enforcement of performance of any other obll ations of the Borrower upon a Loan
Default.

Section 5.05.  Applications of Moneys. Any mon cted by the Issuer or the Trustee
pursuant to Section 5.03 hereof shall be applied in the

pursuant to Section 3,11 hereof. Any moneys remaining
credited to Loan Repayments of the Borrower, and th i

Indenture.

Section 5.06. No Remedy Exclusive: Waive 'Nptic
reserved to the Issuer or the Trustee is in 1

Agreement or now or hereafler existing
3 or power acerning upon any Default
.be construed to be a waiver thereof,
ye and as often as may be deemed
y reserved to it in this Article, it

at law or in equity. No delay or omission
or Loan Default shall impair any such righ
but any sach light lemedy 0

Notwithstanding any assignment or transfer of this
f the Indentlne or anything else to the contialy

RTICLE VI

TITLE TO PROJECT

Title to the Pr Q]ECt wl\ jally be in the Borrower. Provided the Borrower shall obtain a Favorable
Opinion of Bond Counsel, the:Boérrower shall have the right to convey the Project to any other persons,
subject to the limitations, if any, contained in other provisions of this Loan Agreement and the Borrower’s
Tax Exemption Certificate, Upon, and as a condition to, any such conveyance not pernitted hereby, the
Borrower shall prepay the Outstanding Loan Amount as provided in Section 3.13 hereof.
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ARTICLE VII

DISCLAIMER OF WARRANTIES;
VENDOR’S WARRANTIES; INDEMNIFICATION

Section 7.01.  Disclaimer of Warranties. Neither the Issuer, the Administrator, the Trustee, nor
the Bank makes any warranty or representation, either express or implied, as to the value, design, condition,
merchantability or fitness for particular purpose or fitness of the use of the Project or any portion thereof or
any warranty with respect thereto. In no event shall the Issuer, the Administrator, the Bank or the Trustee be
liable for any incidental, indirect, special or consequential damage inzconnection with or arising out of this
Loan Agreement or the existence, furnishing, functioning or the Bogfowei’s use of the Project or any item or
products or services provided in this Loan Agreement.

Section 7.02.  Warranties. The Borrower’s solg Feiiéc he breach of any warranty, right of
indemmification or representation relating to the Projec
manufacturers of the Project and not against the Issug
such matter have any effect whatsoever on the ri
respect to this Loan Agreement. The Boirowe
Administrator, the Trustee, nor the Bank makes, or has*it
to the existence or availability of any such;warranties of s

either the Issuer, the
anty whatsoever as

Section 7.03.  Indemnity and Ho
Borrower hereby releases the Issuer and th
attorneys, and consultants from, agrees that ti
employees, attorneys, and
the Issuer and the Trug
harmless from and again
and all Persons that may

ctive members, agents, employees,
1d, their respective members, agents,
imburse and indemnify and hold
mployees, attorneys, and consultants
ss to the Project (or any injury to or death of any
tsoever pertaining to Project or arising by reason of

or in connection with the acquisition i tenance, checkout, or use of or failure to use the
Project), (2) lig Ny Issuer and the Trustee by reason of, the Loan or
this Loan s*fees and any other expense incurred in defending
any suit the foregoing; and, (3) all costs and expenses of the
Issuer and't spective;officers, directors, employees, agents, and attorneys incurred as a
result of car s Loan Agreement; provided, however, the provisions of this
Section 7.03 sha tis Loan Agreement and shall inure to the benefit of the

Section 7.04. ent of Issuer and Trustee. Notwithstanding that it is the intention of the
parties hereto, other than ssly provided, the Issuer or the Trustee shall not incur any pecuniary
liability by reason of this Loan:Agreement or the Loan, or by reason of any actions, documents, statutes,
ordinances, or regulations pertaining to the foregoing, the Borrower hereby agrees to promptly pay any and
all costs and expenses (including reasonable attorney's fees, costs, and expenses), as such costs and expenses
accrue, which may be incurred by, or judgments which may be rendered against, the Issuer or the Trustee or
any of their respective officers, employees, or agents, at any time or times during, or subsequent to, the term
of the Loan: (1) in enforcing any of the terms, covenants, conditions, or provisions of this Loan Agreement
or any other document herein contemplated; (2) in taking any action as a result of the occurrence of any Loan
Default; or, (3) in defending any action, suit, or proceeding brought against the Issuer or the Trustee or any
of their respective officers, employees or agents, as a result of the violation by the Borrower of, or failure by
the Borrower to comply with, any present or future federal, State or municipal law, ordinance, regulation, or
order, or as a result of any alleged failure, neglect, misfeasance, malfeasance or default on the part of the
Borrower, or any of the employees, servants, agents, or independent contractors of the Borrower in
connection with, arising from, or growing out of, this Loan Agreement or the Loan or the Project, or any
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activities conducted with, or any use of or failure to use, the Project, or any action pertaining to, or connected
with, any of the foregoing,

Section 8.01.

Notices.

ARTICLE VIII

MISCELLANEOUS

All notices, certificates, or other communications hereunder shall be

sufficiently given and shall be deemed given when hand delivered or mailed by registered or certified mail,

postage prepaid, to the Borrower, the Administrator, the Issuer, the |

The Public Building Authority of the C
of Clarksville, Tennessee
c/o Runyon & Runyon

301 Main Street

Clarksville, Tennessee 37040

Tennessee Municipal Bon
226 Capitel Boulevard, Su
Nashvilte, Tennessee 37219

addresses:
(a) Issuer;
With a copy to:
Attention;
) Trustee:

(d)

Telephone: (9 .N
elecopier: {90

ok, and the Trustee at the following

EO

Nashville, Tennigssee 37219

Attention: President
Telephone: {(615) 255-1561
Telecopier: (615) 255-7428

Bank:

First Tennessee Bank National Association
511 Union Street, 4th Floor

Nashville, Tennessee 37219

Attention: W A, Stringer

Telephone: (615) 734-6516

Telecopier: (615) 734-6148

Y



{e) Borrower:

City of Crossville, Tennessee
392 N. Main Street
Crossville, Tennessee 38555
Attention: Finance Director
Telephone: (931) 456-5991
Telecopier: (931) 484-7713

Any of the foregoing parties may designate any further or different addresses to which subsequent
notices, certificate or other communications shall be sent, by notice jn:Writing given to the others.

Section 8.02.  Binding Effect. This Loan Agreen
binding upon the Issuer and the Borrower and their respecti

Section 8.03.  Severability. In the eventy
illegal, invalid or unenforceable by any court of ¢
render unenforceable or otherwise affect any other p

Section 8.04. Amendments, Changes and Mod
only as provided in Article XTI of the In

Section 8.05. Execution in Count patt;

reement shall be governed by and construed in
nflict of law principles.

only and shall no
Loan Agreement.

an_Agreement; Compliance with Indenture. This Loan Agreement is
executed, among other t " induce the purchase of the Bond. Accordingly, all covenants,
representations, and agreements.6fthe Borrower herein contained are hereby declared to be for the benefit of
the Issuer and the Bank. The Borrower covenants and agrees to comply with, and to enable the Issuer to
comply with, all covenants and requirements contained in the Indenture.

Section 8.09,

Section 8.10.  Further Assurances. The Borrower shall, at the request of the Bank or the Issuer,
execute, acknowledge and deliver such further resolutions, conveyances, transfers, assurances, financing
statements and other instruments as may be necessary or desirable for better assuring, conveying, granting,
assigning and confirming the rights, security interests and agreements granted or intended to be granted by
this Loan Agreement.
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IN WITNESS WHEREOQF, the Issuer, the Borrower, and the Bank have caused this Loan Agreement
to be executed and delivered, as of the execution date set forth on EXHIBIT A hereto.

THE PUBLIC BUILDING AUTHORITY OF THE
CITY OF CLARKSVILLE, TENNESSEE

By:

Chairman

Attest:
By:
Secretary
Attest:
By:
City Clerk

NNESSEE BANK NATIONAL
ASSOCIATION, Nashville, Tennessee

Senior Vice-President

Acknowledged by:

TENNESSEE MUNICIPAL BOND FUND

By:

President
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Exhibit A
Peseription of the Loan

(1) Execution Date of this Loan Agreement: September __, 2015

(2) Name and Address of Borrower:

City of Crossville, Tennessee

392 N, Main Street

Crossville, Tennessee 38555
Attention: Finance Director
Telephone: (931) 456-5991
Telecopier: (931) 484-7713

Email: fred.houston{@crossvil

i

Billing Contact:

Same as above

(3) Loan Amount:

)

(%)

(6)

(7




8) Purchasing Bank Spread:

The Purchasing Bank Spread shall be applicable from the date hereof up to and including September
_, 2022, payable in arrcars on the fifteenth day of each consecutive month beginning with the
fifteenth day of the first month after the Loan is closed, based on the most recent Moody’s Rating
(provided, if a Moody’s Rating is not available or, if it results in a higher rating, the most recent S&P
Rating) of the Borrower’s long term unsecured debt. The Purchasing Bank Spread will be calculated
on an amount equal to the Outstanding Loan Amount as of the first day of each month, without
regard to any reduction in such Loan during the month, and shall be charged at the rate(s) as follows:

Purchasing Bank

Moody's Rating S&P Rating

Spread

Aa Rated Borrower AA Rated Borib\-\?' 85 Basis Points

85% per annum)

105 agis Points

A Rated Borrower A Ratécﬁ 1

annum}

BAA Rated Borrower 135 Basis Points

(1.35% per annum)

Unrated Borrower 160 Basis Points

Or less than Baa rate e 3ratedss,. 1.60% per annum)

oodys andiS&P and there are more than two levels of difference
between such r sl : he Pu h sing Bank Splcad subject to the approval of the

ed debt rating changes any time during the term of the Loan, the
effective the following July 1% to reflect such rating change;

provided, th
such Juty 1%,

Scheduled Put Optlon Dat
to adjust said Pricing Matrix:{ or downwards, such adjusted Pricing Matrix to be ef fective September

__, 2022, provided, that the Bank shail have given notice to the Borrower, the Issuer, the Administrator, and
the Trustee, not less than one hundred eighty (180) days prior to the Scheduled Put Option Date of such
adjusted Pricing Matrix.

The Purchasing Bank Spread shall be calculated based on the actual number of days clapsed from
and including the last Interest Payment Date to and including the day before the next Interest Payment Date,
based on a year composed of 365 days. There shall be no refund of any portion of the Purchasing Bank
Spread by reason of expiration, termination, redemption, or prepayment of the Loan or the Bond subsequent
to the date of receipt of the Purchasing Bank Spread by the Bank.




Exhibit B

Principal Repayment Exhibit

Payment Date Principal




Exhibit C

Copy of Loan Resolution




Exhibit D

Copy of Opinion of Borrower's Counsel




Exhibit E
Form of Request for Disbursement

Not Exceeding $2,000,000
The Public Building Authority of the City of Clarksville, Tennessee
Variable Rate Local Government Loan Program Bond, Series 2015
(City of Crossville Loan)

Request No.

The undersigned, duly Authorized Officers of the City o
submit this Request for Disbursement and certify as set forth be}
Section 3.06 of that certain Loan Agreement, by and betwe lic Building Authority of the City of
Clarksville, Tennessee and the Borrower, dated as of Septefn 015, in the amount of not exceeding
$2,000,000 (the "Loan Agreement"”), such loan being mac ‘oc¢egds of that certain Variable Rate

ssville, Tennessce (the "Borrower"),
1 behalf of the Borrower, puisuant to

I, due and owing with
respect to the Project. insior cor ] ment is due, a brief
description of the services performed and/, i aid or due all of

2. revi st for Disbursement,

3.
Agreement.

gject, as described in the Loan

4,

Correspondent Bank ABA Number:

We understand that this Request for Disbursement must be faxed to the undersigned by the
25th day of the month, followed by mail, in order to receive such disbursement on the first day of the
following month, We also understand that we must call Jill Wiesner at 904-998-4711 or email
jill.wiesner@bnymellon.com and tmbf@bnymellon.com to confirm receipt of such fax,




IN WITNESS WHEREOQF, the undersigned have hereunto set their hands and affixed the corporate
seal of the Borrower, this day of ,

CITY OF CROSSVILLE,
TENNESSEE

Attest:

By:

City Clerk




SCHEDULE TO REQUEST FOR DISBURSEMENT

The names of the persons, firms or corporations to whom payment is due, a brief description of the
services performed and/or materials provided by each and the amount paid or due each are listed as follows
(Copies of invoices will be provided upon request of the Administrator):

Person, Firm or Corporation Amount Paid or Due: Description of services
to whom payment is Due: performed or materials
provided:




Exhibit ¥

Approval of Bank




Exhibit G

Approval of Director of State and Local Finance




Exhibit H

Borrower's Tax Exemption Certificate




TAX EXEMPTION CERTIFICATE

The undersigned, being the duly elected and qualified Mayor of the City of Crossville, Tennessee
(the "Borrower" or the "City"), hereby certifies with respect to the Borrower's obligations evidenced by that
certain Loan Agreement (the "Loan Agreement"), between the Borrower and The Public Building Authority
of the City of Clarksville, Tennessee (the "Issuer” or the “Authority”), dated the date hereof, in the original
principal amount of $2,000,000 (the "Loan™), as follows:

A, General.

1. 1, along with other officers of the Borrower, a ed with the responsibility for issuing
the Loan,

2.

3. This certificate is based on the facts an

which is the date of delivery of the L
Borrower; and, on the basis of such fact
herein will occur, To the best of the kno
herein are reasonable.

4, A capitali
term in the Loan Agreemé

rtain public works projects, consisting of street and
creational facilities improvements and upgrades, the
ppurtenant thereto or connected with such work, to pay all
eering costs incident thereto, reimbursement for expenditures

1elated to the ot
proceeds thereof t ly the "Project"), and to pay costs of issuance and administration of
& the Loan, The amounts received from sale of the Loan, when added
m the investment of such proceeds, do not exceed the amounts which
will be required to pay t "the Project and the costs of issuing and administering the Issuer’s

obligations issued to finance theiEoan,

2. The Project will be owned, operated, and maintained by the Borrower, and the Borrower has
not contracted in any manner with any company, firm or other person or entity to operate or maintain the
Project or any part thereof, for and on behalf of the Borrower. The Borrower does not expect to enter into
any contract for the operation, maintenance, or management of the Project or any part thereof,

3. There is not, and as of the date hereof the Borrower does not anticipate entering into, any
lease, contract or other understanding or arrangement, such as a take-or-pay contract or ontput contract, with
any person other than a state or local governmental unit, pursuant to which the Borrower expects that
proceeds of the Loan, or the Project financed therewith or any part thereof, wiil be used in the trade or
business of such person (including all activities of such persons who are not individuals).




4, The term of the Loan is not longer than is reasonably necessary for the governmental
purposes of this Loan. The average maturity of the Loan is not more than 120% of the reasonably expected
useful life of the assets financed by the Loan.

5. No receipts from the sale of the Loan or amounts received from the investment thereof will
be used to pay the principal of or interest on any issue of obligations of the Borrower other than the Loan.

6. No other obligations of the Borrower payable from the same source of funds were sold or
delivered within 15 days before or after the date hereof.

C. Temporary Periods and Time for Expenditures.

nths from the date hereof, will enter
ct which require the Borrower to

1. The Borrower has previously entered or, withil
into binding obligations for the acqulsmon and constiuctlon f'the Py

naining proceeds of

3. The Borrower expects that, after paying’c
i il} be expended to

the Loan, including all income from the
pay costs of the Project within three yea

D. Payment of Loan and Rebat

nannet 85 other ad valorem taxes of the
o_uowe1 without limitation as to time,
Sunts payabié under the Loan Agreement, as and
aining and operating the Project required to be paid
oan Agreement. For the prompt payment of the
shall become due, the full faith and credit of the

funds of the Borrower have been pledged to payment of the
ise restricted so as to give reasonable assurance of the

3. The ' nanted in the Loan Agreement that it will account separately for the
proceeds of the Loan, thatiit wil ulate the earnings on all nonpurpose investments, as such term is
defined in the Regulations ypurpose Investments"), allocated to proceeds of the Loan, and that it will
make payments to the United States Treasury of any "rebatable arbitrage" as a result of such investments at
least every five years and at the maturity of the Loan, together with any reports as the Secretary of the
Treasury shall prescribe, as may be required by Section 148(f) of the Code.

E. No Artifice or Device,
1. In connection with the issuance of the Loan, the Borrower has not
(a) employed any abusive arbitrage device, or

(h) over-burdened the market for tax-exempt obligations.




F. Loan Not Hedge Bonds,

L. The Borrower expects to expend within three years from the date hereof, in addition to the
costs of issuance of the Loan, an amount of proceeds of the Loan equal to not less than 85% of the net sale
proceeds of the Loan.

2, No proceeds of the Loan have been invested in investments which have a substantially
guaranteed yield for four years or more.

G, Reimbursement Obligations and Reimbursement Allocation.

I, None of the proceeds of the Loan or investment;
the Borrower for any costs of the Project.

ngs thereon will be used to reimburse

Dated: , 2015

ROSSVILLE, TENNESSEE




